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HOUSING LOAN AGREEMENT

THIS HOUSING LOAN AGREEMENT IS entered mto and executed as ofthls 1st day
of September, 2003 by and between the City of Chicago, IllmOls, an IllinOis municipal
corporatIOn (the "City"), through ItS Department of Housmg ("DOH"), havmg ItS offices at 318
South Michigan Avenue, Chicago, IllinOis 60604, and South Park Plaza, L P., an IllinOiS limited
partnership (the "Borrower") havmg ItS offices at 6040 South Harper Avenue, Chicago, IllinOiS
60637 •

WHEREAS, DOH was established on December 20, 1979 by ordmance of the City
CounCil of the City, and

WHEREAS, DOH has the power and authonty to act on behalf of the City and has as its
pnmary purpose the revitalizatIOn of Chicago neighborhoods by Improvmg the quality of
housmg through varIOUs rehabilitatIOn and housmg redevelopment programs, and

WHEREAS, the City has received from the Umted States Department of Housmg and
Urban Development ("HUD") an allocatIOn of HOME Investment Partnerships Program
("HOME Program") grant funds, pursuant to the Cranston-Gonzalez NatIOnal Affordable
Housmg Act, 42 USC Section 12701 et seq, which authonzes the Umted States Department of
Housmg and Urban Development to make funds aVailable to particlpatmg ]unsdictlOns to
mcrease the number of families served with decent, safe, sanitary and affordable housmg and to
expand the long-term supply of affordable housmg, through, among other thmgs, acqUiSitIOn,
new constructIOn, reconstructIOn and moderate and substantial rehabilitatIOn; and

WHEREAS, the Borrower deSires to borrow and the City deSires to lend a sum (the
"Loan") to be funded from HOME Funds (as heremafter defined) and to be used as more
speCIfically described on Exhibit A attached hereto and hereby made a part hereof, and

WHEREAS, the CIty Councl! ofthe City adopted an ordmance on the date described on
Exhibit A authorizmg the Loan to the Borrower,

NOW, THEREFORE, m consideratIOn of the mutual covenants contamed herein and for
other good and valuable consideratIOn, receIpt of which IS hereby acknowledged, the parties
hereto agree as follows:

SECTION I. RECITALS The above recitals are mcorporated herem and made a part
of by reference



SECTION 2 DEFINITIONS

"Affidavits" shall mean, collectively, those certaIn Economic Disclosure Statement and
Affidavits, In each case dated the CloSIng Date and executed by or on behalf of the Borrower or a
related party thereto In connectIOn With the Loan

"Architect" shall mean that certaIn architect Identified on Exhibit A

"Assignment of Contracts" shall mean that certaIn Assignment of Contracts and
Documents dated as of the CloSIng Date from the Borrower to the City, as from time to time
supplemented, amended and restated

"Assignment of Rents" shall mean that certaIn Assignment of Rents and Leases dated as
of the Closing Date from the Borrower to the City with respect to the Premises, as from time to
time supplemented, amended and restated

"Available Funds" shall have the meanIng given to such term In SectIOn 27 hereof

"Borrower's LiabilIties" shall mean all oblIgations and lIabilIties of the Borrower to the
City (IncludIng without lImitatIOn all debts, chums and indebtedness), whether pnmary,
secondary, direct, contIngent, fixed or otherwise heretofore, now and/or from time to time
hereafter OWIng, due or payable, however eVidenced, created, Incurred, acqUired or owing and
however arISIng whether under thiS Loan Agreement, the Escrow Agreement, the Mortgage, the
Assignment of Rents, the ASSignment of Contracts, the EnVironmental Agreement, the
Regulatory Agreement, the Note or the other Loan Documents

"BUSIness Day" shall mean a day on which banks In the City of Chicago, IllInOIS are not
authorized or reqUired to remaIn closed and which shall not be a publIc holIday under the laws of
the State of IllInOIs or any ordInance or resolutIOn of the City of Chicago, IllInOIS

"Change Orders" shall mean any amendments or modificatIOns to the Plans and
SpeCificatIOns, the Project Budget or the Construction Contract for the Project

"Claims" shall mean any and all claims, demands, actions, notices, liens, SUitS, causes of
action, complaInts, enforcement actions, citations, notices of vIOlation, legal or admlmstrative
proceedings, warnIngs or InqUiries.

"CloSIng Date" shall mean the date hereof

"ConstructIOn Contract" shall have the meaning given to that term as prOVided on Exhibit
A

"ConstructIOn Schedule" shall mean the detailed schedule for completIOn of the Project,
wluch shall be approved by the City and IS attached as Exhibit C to the Regulatory Agreement
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"Corporation Counsel" shall mean the Law Department of the City.

"Costs" shall mean any and all costs, expenses. damages, judgments. obligatIons,
contnbutIOn, cost recovery compensatIOn, penaltIes, fines or fees (mcludmg attorneys'. experts'
and consultmg fees and dIsbursements and expenses mcurred m mvestIgatmg, defendmg or
prosecuting any Chum)

"Disbursement" shall mean a dIsbursement of Loan proceeds for or m connectIon with
the Project

"EligIble Costs" shall mean any Project Costs for actiVIties for whIch HOME Funds may
be used, pursuant to the HOME RegulatIOns in the exclusIve determmatlOn ofHUD

"EnVIronmental Agreement" shall mean that certain Environmental Indemnity Agreement
dated as of the date hereof between the partIes descnbed on ExhIbIt A, as from tIme to time
supplemented. amended and restated

"EnVIronmental Laws" shall mean any and all federal, state or local statutes, laws.
regulatIOns. ordmances, codes. rules, orders. licenses, judgments, decrees or requirements
relatmg to public health and safety and the envIronment now or hereafter m force, mcludmg but
not limIted to (I) the ComprehensIve EnVIronmental Response. CompensatIOn and LIabIlity Act
(42 U.S.C §9601 et seq), (II) any so-called "Superllen" law, (III) the Hazardous Matenals
TransportatIOn Act (49 U.S C. §180I et seq.), (IV) the Resource ConservatIOn and Recovery Act
(42 U.S C §6901 et seq); (v) the Clean Air Act (42 USC §7401 et seq); (VI) the Clean Water
Act (33 USC §1251 et seq), (viI) the TOXIC Substances Control Act (15 U.S C §2601 et seq),
(VIII) the Federal InsectIcIde. FungIcIde. and RodentIcIde Act (7 U S.C §136 et seq), (IX)
ExecutIve Order 11738, (x) regulatIOns of the UDlted States EnVironmental ProtectIOn Agency
(40 C.F R Part 15), (XI) the IIImOls EnVironmental ProtectIon Act (415 ILCS 5/1 et seq), and
(xii) the MunICIpal Code of ChIcago

"EqUIty" shall mean the funds provIded by the Borrower, unencumbered by any debt,
obligatIon, lien or encumbrance, Irrevocably committed to the Project, m the amounts descnbed
on ExhIbIt D attached hereto and hereby made a part hereof, and whIch represent the Borrower's
eqUIty contnbutlon to the Project.

"Escrow Account" shall have the meanmg gIven to such term m the Escrow Agreement.

"Escrow Agent" shall mean that certam escrow agent IdentIfied on ExhIbIt A, and its
successors and assIgns

"Escrow Agreement" shall mean that certam Escrow Agreement among the CIty, the
Borrower, the SeDlor Lender, if any, the JunIOr Lender, If any, and the Escrow Agent, dated as of
the Closmg Date, as from tIme to tIme amended, supplemented and restated
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"FHLB assignment", if any shall have the meaning given to that tenn as provided on
Exhibit A

"FHLB Lender", if any, shall mean that certain FHLB Lender, ifany as Identified on
Exhibit A, and its successors and assigns

"FHLB Loan", Ifany, shall mean a loan by the FHLB Lender, ifany, to the Owner In the
pnnclpal amount Identified on Exhibit A for financing a portIOn of the cost of the project

"FHLB Loan Documents", If any, shall mean all documents executed by or on behalf of
the Owner m connectIOn Wlth the FHLB Loan, If any

"FHLB Mortgage", If any. shall have the meaning given to that tenn as provided on
ExhlbltA.

"FHLB Note", If any, shall have the meaning gIVen to that tenn as provided on Exhibit A.

"FHLB Regulatory Agreement", if any, shall have the meanmg given to that tenn as
proVided on Exhibit A

"Financial Statements" shall mean those finanCial statements provided to the City With
the Loan applicatIOn ofthe Borrower on or pnor to the ClOSing Date

"General Contractor" shall mean that certam general contractor Identified on Exhibit A

"General Partner" shall mean the general partner of the Borrower IdentIfied on Exhibit A

"Gross Income" shall mean an aggregate amount calculated in accordance Wlth generally
accepted accountmg pnnclples equal to the gross mcome from the Premises actually collected
dunng such period mcludIng rental subSidies, rental mcome from leases of any portIOn of the
Premises, concessIOns. forfeited security depOSits and late charges, however, capital
contnbutlOns, grants, proceeds of any pennltted sale, transfer, exchange, refinanCing or other
dispOSition or encumbrance of all or any portIOn of the Premises, insurance proceeds,
condemnatIOn proceeds and awards or payments In place of them, tax reductIOn or abatement
proceeds, and Interest eamed on any bank accounts maintained by or on behalf of the Borrower
or its manager with respect to the Premises shall not be included as part of Gross Income

"Guaranty" shall mean that certain Guaranty dated as of the Closmg Date by the parties
descnbed on Exhibit A m favor of the City

"Hj!zardous Materials" shall mean (I) any hazardous substance, matenal or waste, tOXIC
substance or regulated matenal mcludmg but not limited to any substance defined In or regulated
by any and all EnVironmental Laws; (n) crude Oil, petroleum or any fraction thereof, which is
liquid at standard conditions of temperature and pressure (60 degrees Fahrenheit and 14.7 pounds
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per square Inch absolute); (iii) any waste Oil, (IV) any flammable or explosive matenal, (v) any
radioactive matenals, (vi) asbestos and asbestos-containing matenals in any form or condition,
(vn) polychlonnated biphenyls (PCBs) or substances or compounds containing PCBs, (Vlll) urea
formaldehyde foam Insulation, (IX) pesticides, rodentlcldes and insecticides, (x) "special waste,"
as defined In 415 ILCS 5/3 45; (XI) lead-based paint, and (xii) any and all otber chemicals,
pollutants, contaminants, mlxtlires or dangerous substances, matenals or wastes

"HOME Funds" shall mean tbe HOME Program funds awarded by HUD to the City
under tbe NatIOnal Affordable HOUSing Act

"HOME Program" shall mean the HOME Program created under tbe NatIOnal
Affordable HOUSing Act

"HOME RegulatIOns" shall mean 24 C F R Part 92, and such additional regulatIOns.
orders, rulings, interpretatIOns and directives for the HOME Program as may be promulgated or
Issued by HUD from time to time.

"HUD" shall mean tbe Umted States Department of Housing and Urban Development.

"In Balance" shall have the meaning given to such term In SectIOn 27 hereof

"Initial Payment Date" shall have tbe meaning given to tbat term as proVided on Exhibit
A

"Jumor ASSignment," if any, shall have the meaning given to tbat term as prOVided on
Exhibit A

"Jumor Lender," if any, shall mean tbat certronjunior lender, if any, as Identified on
Exhibit A, and ItS successors and assigns.

"Jumor Loan," If any, shall mean a loan by tbe Junior Lender, if any, to the Borrower In
the pnnclpal amount Identified on Exhibit A, for finanCing a portIOn of tbe costs of the ProJect.

"JunIOr Loan Documents," If any, shall mean all documents executed by or on behalfof
the Borrower In connectIOn Wltb tbe Jumor Loan, if any.

"Jumor Mortgage," If any, shall have tbe meaning given to that term as proVided on
Exhibit A

"Junior Note," if any, shall have the meaning given to tbat term as proVided on Exhibit A.

"JunIOr Regulatory Agreement," if any, shall have the meaning given to tbat term as
proVided on Exhibit A
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"Loan" shall mean the loan by the City to the Borrower In the pnnclpal amount Identified
on Exhibit A for financing a portion of the costs of the Project.

"LOan Agreement" shall mean thiS HOUSIng Loan Agreement as hereafter amended,
supplemented and restated.

"Loan Documents" shall mean collectively all agreements, Instruments and documents
executed and delIvered to the City prevIOusly. now or hereafter by. on behalf of or for the benefit
of the Borrower In connectIOn with the Project includIng, but not lImited to, thiS Loan
Agreement, the Mortgage, the Note, the Guaranty, the Assignment of Rents, the Assignment of
Contracts, the Escrow Agreement, the Environmental Agreement, the Regulatory Agreement, the
Loan applIcation, the Affidavits ana any additional documents specified on Exhibit A, all as
from time to time amended, supplemented and restated

"Loan Term" shall mean the penod from the ClOSIng Date through and IncludIng the
Matunty Date

"Losses" shall mean InJunes, Costs, Claims, lIabIlIties and taxes (of any character or
nature whatsoever, regardless of by whom Imposed), and losses of every conceivable kInd,
character and nature whatsoever anSIng out of. resultIng from or In any way connected With the
Borrower. the General Partner, the Owner (If any). the ProJect, the Premises and/or the Loan
Documents, IncludIng, but not lImited to. (I) Claims for loss or damage to any property or injury
to or death of any person asserted by or on behalf of any person. firm. corporatIOn, governmental
authonty or other entity ansIng out of, resulting from. or in any way connected With the Project
or the Premises, or the condition, occupancy, use, possessIOn, conduct or management of, or any
work done In. about or involVing the Project or the Premises, or (il) any Claim arISIng out of any
performance by the City of any act reqUired of It under any of the Loan Documents or requested
by the Borrower.

"MBE" and "MBE/WBE Program" shall have the respectIve meanings given to such
terms In SectIOn 11 01 hereof

"Matunty Date" shall have the meaning given to that term as proVided on Exhibit A.

"Mortgage" shall mean that certain JunIOr Mortgage, Secunty Agreement and FinanCing
Statement dated as of the ClOSing Date, executed from the Borrower to the CIty, as from time to
tIme supplemented, amended and restated

"National Affordable HOUSing Act" shall mean the Cranston-Gonzalez National
Affordable Housing Act, 42 USC. SectIOn 12701 et seq.

"Note" shall mean the Note eVidenCIng the Loan (and all amendments or supplements
thereto, extensions thereof and notes which may be taken In whole or partial renewal,
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substitutIOn or extension thereof), dated the Closmg Date, executed by the Borrower and payable
to the City m the principal amount of the Loan

"Operatmg DeficltCs)" shall mean the amount, If any, by which Operatmg Expenses
exceed Gross Income.

"Operatmg Deficit Reserve Account" shall mean that certam escrow account establIshed
by the Borrower m connectIOn WIth the Project to the satisfactIOn of the City for the purpose of
paymg. reducmg or aVOIdmg an Operatmg DefiCIt m connectIOn With the Premises, Imtlally
funded through a lme Item m the Project Budget entitled "operatmg reserve"

"Operatmg Expenses" shall mean the aggregate amount, calculated m accordance With
generally accepted accountmg pnnclples of all cash expenses of the operatIOn of the PremIses,
mcludmg costs of utilIties, reasonable maintenance, repaIrs and necessary replacements. real
estate taxes, reasonable replacement reserves, msurance premIUms, reasonable profeSSIOnal and
management fees and reasonable mIscellaneous fees, but not mcludmg (l) any fees payable to
the Borrower, General Partner, Owner, or any affilIate thereof (except as may be approved under
(I) that certain Property Management Agreement executed m connection WIth the Premises m
effect as of the date hereof, and (n) partnership management fees not to exceed, m the aggregate
m any gIven calendar year, the amount permItted under the terms ofthe PartnershIp Agreement
m effect as of the date hereof, Without respect to any subsequent amendments or modIficatIOns),
and (2) deprecIation expenses and any other non-cash expenses

"Owner," If any, shall mean that certam person or entIty, If any, whIch compnses the sole
votmg member of the General Partner. as IdentIfied on Exhibit A, and its successors and assigns

"PartnershIP Agreement" shall have the meanmg given to that term as prOVided on
ExhIbit A

"PermItted Encumbrances" shall mean (I) the Senior Mortgage, If any, the Semor
Regulatory Agreement, If any, and the Semor AssIgnment, If any, (n) the Mortgage, (iii) the
Assignment of Rents, (iv) the Regulatory Agreement, (v) those lIens and encumbrances, If any,
shown on Exhibit C to the Mortgage, (VI) leases of portions of the Premises entered mto after the
date hereofm the Borrower's ordmary course of busmess, Ifany, and (vIi) the JunIOr Mortgage, If
any, the JunIOr ASSignment, if any, and the JunIOr Regulatory Agreement, If any (Viii) the FHLB
Mortgage, If any, the FHLB ASSignment. If any, and the FHLB Regulatory Agreement, if any (It
bemg acknowledged and agreed that the Items described in clauses (m), (VI), (vn) and (vni)
above shall be subordmate to the lIen of the Mortgage and the nghts of the CIty establIshed
thereunder and shall be reflected as such m the lender's title msurance polIcy and date-down
endorsements issued to the City by the Title Company as prOVided hereunder).

"Plans and SpecificatIOns" shall mean the final plans and specificatIOns for the Project
prepared by the Architect as approved by DOH pnor to the executIOn of this Loan Agreement
along With eVidence of appropnate governmental approvals thereon.
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"Premises" shall have the mearung gIVen to such term In the Mortgage.

"Prohibited Transfer" shall have the meanIng given to such term In the Mortgage

"ProJect" shall have the meanIng given to that term as provided on Exhibit A

"PrOJect Budget" shall mean the detailed budget. IncludIng the sworn statement of all
Project Costs. along WIth the name of the fundIng source used to pay each such cost, which
Project Budget shall be approved by the City and IS attached as Exhibit C to the Regulatory
Agreement, together WIth any changes thereto as may be approved In wntIng by the City

"PrOJect Costs" shall mean'all costs, expenses and expenditures duectly or Indirectly
Incurred or anticipated to be Incurred In completIOn of the Project IncludIng, but not limited to.
the purchase pnce of the Premises (If approved by the City), loan fees. real estate taxes. amounts
paid to contractors and tradesmen for labor and matenals, and all other construction costs, costs
ofrelocatIng utilities and other site work, amounts paid for fixtures, maclunery. eqUipment and
furnishIngs of all types and kInds, tenant relocatIOn costs, title Insurance premIUms and charges,
architects' fees. surveyors' fees, attorneys' fees, permit. zorung and land use fees. management
fees, consultants' fees, constructIOn manager's fees, developer fees, acquISItIOn fees (If approved
by the City), heat, electriCity, fuel, and Insurance costs. brokers' and leaSIng comrmSSlOns,
marketIng costs, and such other costs as set forth In the Project Budget

"Project Term" shall have the meanIng given to such term In the Regulatory Agreement

"Regulatorv Agreement" shall mean that certaIn low Income hOUSIng tax credit
Regulatory Agreement dated as of the ClOSIng Date between the Borrower and the City with
respect to the Premises, as from time to time supplemented. amended and restated

"Replacement Reserve Account" shall mean that certaIn reserve account established by
the Borrower to the satisfactIOn of the City for the purposes of fundIng capital expenditures In
connection WIth the operatIOn ofthe Premises

"Senior ASSignment," If any, shall have the meanIng given to that term as proVided on
Exhibit A

"SeIDor Lender," if any, shall mean that certaIn semor lender, If any, Identified on Exhibit
A, and ItS successors and assigns.

"Senior Loan," if any, shall mean a loan by the Semor Lender, If any, to the Borrower In
the principal amount Identified on Exhibit A for financing a portIOn of the costs of the Project.

"Semor Loan Documents." If any, shall mean all documents executed by or on behalfof
the Borrower In connectIOn With the Semor Loan, if any
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"Senior Mortgage," If any. shall have the meanmg gIven to that term as provIded on
Exhibit A

"Semor Note," If any, shall have the meanmg gIven to that term as provided on ExhIbit A.

"Subcontract" shall mean any contract between the General Contractor or a Subcontractor
and any Subcontractor for the eqUlppmg of any portIOn of the Project or the funushmg of labor
or matenals for any portIOn of the Project

"Subcontractor" shall mean any person or entIty havmg a contract with the General
Contractor or any Subcontractor for the constructIOn. eqUlppmg or supplymg of labor or
matenals by such Subcontractor of any portIon of the Project

"Title Company" shall mean that certam tItle company IdentIfied on ExhIbit A, and Its
successors and assIgns

"U C C " shall mean the Umform CommercIal Code as adopted m IllmOIs

"WBE" shall have the meanmg gIven to such term m Section 11 01 hereof

CapitalIzed terms used herem and not otherwIse defined herem shall have the meanings
gIven such terms m the Mortgage

SECTION 3 LOAN

The Loan shall be made upon the followmg terms and conditIOns

3 01 The pnncipal sum of the Loan shall be the amount specIfied on ExhIbit A

302 In any case where the date of payment ofmterest, Ifany, on or pnnclpal of the Note
or the date ofpayment of any other amount under the Loan Documents shall not be a Busmess
Day, then payment of such mterest or pnnclpal or such amount need not be made on such date
but may be made on the next succeedmg Busmess Day If mterest is charged on the Note, the
Note shall contmue to bear mterest untIl such date of payment

3 03 The mterest rate, if any, on the Loan shall be computed on the outstandmg principal
balance from time to tIme and shall be m the amount specified on ExhibIt A Interest, If any,
shall begm to accrue as of the date hereof The mterest rate, If any. shall be computed on the
baSIS of a year consIstmg of 360 days.

3 04 Subject to SectIOns 3.06 and 3 07 hereof, repayment of the Loan shall be as
specified on Exhibit A, with the full amount of the Loan due and payable on the Matunty Date,
or such earlIer date as the same may become due and payable because of acceleration or
prepayment as provIded m any of the Loan Documents.
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3.05 The proceeds of the Loan shall be paId by the CIty to the Escrow Agent from time
to time for deposIt m the Escrow Account and shall be dIsbursed by the Escrow Agent from the
Escrow Account, all as provIded m the Escrow Agreement and all subject to the terms and
condItions herem contamed As provIded m SectIOn 38 of the Mortgage, the CIty hereby bmds
Itself to make advances pursuant to and subject to the terms of thIS Loan Agreement and the
other Loan Documents. DIsbursements of Loan proceeds, other than the final dIsbursement,
shall not, m the aggregate, exceed 90% of the value of the matenals and labor mcorporated from
time to tIme m the Project

3 06 The Loan may be prepaId by the Borrower at any time, m whole or m part, at a
pnce equal to 100% of the pnncipal amount bemg prepaId plus accrued mterest, If any, on such
amount to the prepayment date A prepayment of the Loan shall not be deemed to release or
termmate the Regulatory Agreement

3 07 (a) Upon any transfer by the Escrow Agent to the CIty of amounts m the Escrow
Account pursuant to the Escrow Agreement, such amounts shall be applied as set forth m the
Note

(b) The Loan may be prepaId, at the optIOn of the CIty, m the event the CIty receIves
proceeds pursuant to the Assignment of Rents or the Mortgage, in amounts and at times
determmed by the CIty and as provIded m the ASSIgnment of Rents or the Mortgage,
respectively.

(c) In the event that eIther (I) not all of the Loan proceeds shall have been dIsbursed after
payment of all EligIble Costs approved by the CIty, or (n) excess funds, from any source, shall
remam m the Escrow Account after the final dIsbursement from the Escrow Account shall have
been made by the Escrow Agent pursuant to the Escrow Agreement, the Loan shall be prepaid m
the amount of such excess proceeds or funds

(d) The Loan shall be prepaId by the Borrower upon demand by the CIty in the event
that the CIty IS legally obligated to repay HOME Program funds to HUD as descnbed m Section
8 06(c) hereof The amount of such prepayment shall be the lesser of (i) the amount the City IS
reqUired to repay to HUD, or (n) the amount of the developer fee specIfied m ExhIbIt A

(e) In the event that any amounts whIch are not needed to pay Project Costs remam m
any fund or WIth the Trustee (as defined in that certam Indenture of Trust dated as of the date
hereof between the CIty and Seaway NatIOnal Bank of Chicago, as trustee (the" Trust
Indenture") entered mto m connection WIth those certain MultI-FamIly Housmg Revenue Bonds,
South Park Plaza Apartments, Senes 2003A (FHA Insured/GNMA) (the "Senes 2003A Bonds")
after payment m full of (I) the pnncipal of, premium, If any, and mterest on the Notes (as defined
m the Trust Indenture), (n) the fees, charges and expenses of the Issuer, the Trustee, and the
Underwriter (all as defined m the Trust Indenture) m accordance WIth that certam loan agreement
between the CIty and the Borrower dated as of the date hereofm connectIOn WIth the Bonds (the
"Senes 2003A Loan Agreement"), the Note referenced and defined m the Senes 2003A Loan
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Agreement, the Note Purchase Agreement dated as of the date hereof among the City, the
Borrower and The Northern Trust Company, an IllinOis bankIng corporatIOn (the "Note Purchase
Agreement"), and the Trust Indenture (the payment of whIch fees, charges and expenses shall be
eVIdenced by a wntten certificatIOn of the Borrower that It has fully paId all such fees, charges
and expenses), and (m) all other amounts reqUIred to be paId under the Senes 2003A Loan
Agreement, the Note referenced and defined In the Senes 2003A Loan Agreement, the Note
Purchase Agreement, and the Trust Indenture, then the Loan shall also be prepaId In the amount
of such excess proceeds or funds

(f) In the event that any amounts to whIch the Borrower IS or becomes entItled remaIn In
any fund or WIth the Trustee In connectIOn WIth the Senes 2003A Bonds, the Loan shall be
prepaId by the Borrower In such amount

3 08 The Loan shall be evidenced by the Note The Note shall be secured by the
Mortgage, the ASSIgnment of Rents, the ASSIgnment of Contracts and any other Instruments
under whIch the Borrower has granted the CIty a lien or seCUrIty Interest In all or any portIon of
the PremIses

309 To repay the Loan, the Borrower agrees to make all payments when due of princIpal
of and Interest, if any, on the Note

3 10 Subject to SectIOn 8 06 hereof, the obligatIOns of the Borrower to make the
payments reqUIred hereunder and under any of the other Loan Documents shall be absolute and
unconditIOnal and shall be WIthout defense (except payment) or set-off, to the extent perrmtted
by law, by reason of any default by the CIty under tlus Loan Agreement or any other Loan
Document or under any other agreement between the Borrower and the City, or for any other
reason, IncludIng, WIthout limitatIOn, faIlure to complete the Project, any acts or cIrcumstances
that may constitute fadure of consideratIOn, eVIctIOn or constructIve eVICtIOn, destructIOn of or
damage to the PremIses, commerCIal frustratIOn of purpose, any change In the tax or other laws
or admInIstrative rulIngs of or admInIstrative actIOns by the Umted States of Amenca or the State
of IllInOIS or any political subdIVISIOn of eIther, or any faIlure of the CIty to perform and observe
any agreement, whether express or Implied, or any duty, hablhty or obhgatlon arisIng out of or
connected WIth thIS Loan Agreement or any other Loan Document, It beIng the IntentIOn of the
partIes hereto that the payments reqUIred hereunder and under any of the other Loan Documents
WIll be paId In full when due WIthout any delay or dImInutIOn whatsoever

3.11 If any payment of pnnclpal or interest, If any, due on the Note, or any other charges
due to the CIty as reqUIred under the Note or the other Loan Documents, shall not be paId on the
date such payment IS due, the Borrower shall pay the CIty as liqUIdated damages and not as a
penalty an addItional "late charge" of fifteen percent (15%) of such delInquent payment or the
maximum permitted by law, whIchever IS less, In order to defray the Increased cost of collectIOn
occasIOned by any such late payments. Further, any such delInquent payments (not IncludIng
Interest payments) shall bear Interest from and after the date due at the lesser of the rate of 15%
per annum or the maxImum rate permItted by law untIl so paId Demand, presentment for
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payment, protest, notIce ofnon-payment and notIce of protest are hereby waived by the
Borrower

SECTION 4 CONDITIONS PRECEDENT

401 The making of the Loan by the CIty to the Borrower shall be subject to the
complIance by the Borrower WIth the provISIOns of Sections 4 02, 4 03, 4 04, 4.05 and 4 06
hereof, whIch complIance shall be determ10ed by the CIty 10 ItS sole dIscretIOn

4 02 Not less than 15 days pnor to the Clos1Og Date (or withm such lesser time as may
be approved by the CIty), the Borrower shall prOVIde the follow1Og documents to the CIty, each
10 form and content satIsfactory to the CIty and the CorporatIOn Counsel

(a) a commItment for title 10surance 10 the 1992 ALTA or eqUivalent form of
mortgagee's pobcy 10 the pnncipal amount of the Loan and Issued by the
TItle Company;

(b) copIes ofall easements and encumbrances of record (other than those
ans10g from the Loan Documents, the JunIOr Loan Documents, If any, or
the Semor Loan Documents, If any) with respect to the PremIses,

(c) two copIes of a Class A plat of survey in the most recently revIsed form of
ALTAlACSM land tItle survey, dated Within 45 days pnor to the Clos1Og
Date, acceptable in form and content to the Title Company, prepared by a
surveyor regIstered in the State ofIlbnOls, certIfied to the Borrower, the
CIty, the Semor Lender, If any, the JunIOr Lender, If any, and the TItle
Company, and certIfy10g as to whether the PremIses are 10 an area as
IdentIfied by the Federal Emergency Management Agency as hav10g
specIal flood hazards,

(d) an executed copy of the ConstructIOn Contract, certIfied by the Borrower,

(e) a standard form of Subcontract to be used by the General Contractor, and
copIes of any Subcontracts executed as of or pnor to the fifteenth day prior
to the Closmg Date,

(f) the Plans and SpeCIficatIOns;

(g) the Project Budget;

(h) the Construction Schedule; and
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(I) an appraisal prepared by an appraiser who IS approved by the CIty
eVldencmg that the Premises Wlll have. after completion of the ProJect, a
faIr market value acceptable to the City, In ItS sole discretIOn

403 Not less than five days pnor to the CLOSIng Date (or WithIn such lesser time as
may be approved by the City), the Borrower shall provide the folloWlng documents to the CIty,
each In form and content satisfactory to the City and the CorporatIOn Counsel

(a) all reqUIred buddIng permits and governmental approvals for the Project;

(b) (I) a performance and payment bond In the full amount of the ConstructIOn
Contract, unaerwntten by a surety satisfactory to the City and the
CorporatIOn Counsel, and namIng the City as co-obhgee on such bond, or
(il) a letter of credit In an amount not less than 15 percent of the full
amount of the ConstructIOn Contract or an amount satisfactory to the City,
from a bank satisfactory to the City and the CorporatIOn Counsel, and
namIng the City as a payee on such letter of credit,

(c) an executed copy of the Owner's sworn statement detailIng the total costs
of the ProJect, IncludIng IndIrect costs InCidental thereto and settIng forth a
descnptlOn ofall contracts executed by the Borrower Wlth respect to the
Project,

(d) an executed copy of the General Contractor's sworn statement, settIng
forth a descnptlOn of all contracts executed by the General Contractor With
respect to the Project. the names and addresses of all Subcontractors under
Subcontracts, the date of each such Subcontract and of any supplements or
amendments thereto, the natlIre and scope of the work covered thereby,
and the aggregate amounts theretofore paid and thereafter to be paid to
each Subcontractor thereunder, and further statIng whether said
Subcontracts embrace all of the work reqUIred to be done and all of the
matenal necessary for completIOn of the Project In accordance With the
Plans and SpeCifications, and, If not, provldmg suffiCient InformatIOn to
enable the City to estimate the cost of any work or materials not so
covered,

(e) an executed copy of the Partnership Agreement, certified by the General
Partner,

(f) eVidence of the authonty granted by the Board of Directors of the General
Partner for the General Partner to execute and deliver the Environmental
Agreement and the Guaranty and to enter mto the transactions
contemplated by the Semor Loan Documents, If any, the Junior Loan
Documents. if any, and the Loan Documents on behalfof the Borrower;
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(g) eVidence of the authonty granted by the Board of DIrectors of the Owner,
if any, for the Owner to execute and deliver the Environmental Agreement
and the Guaranty and to enter mto the transactIOns contemplated by the
FHLB Loan Documents, If any, on behalf of the General Partner and the
Borrower,

(h) wntten consent by the Semor Lender, If any, and the Jumor Lender, If any,
to the liens on the Premises of the Perrmtted Encumbrances other than
such lender's documents, and

(I) eVidence of searches of current financmg statements, Judgments, pendmg
litigatIOn, bankruptcy proceedmgs and federal and state tax liens showmg
no secunty mterests, Judgments, pendmg litigatIOn, bankruptcIes or federal
or state tax liens on the PremIses or affectmg the Borrower, the General
Partner or the Owner, If any, other than Perrmtted Encumbrances

4 04 On the Closmg Date, the Borrower shall proVide the followmg documents to the
City, each 10 form and content satisfactory to the City and the CorporatIOn Counsel.

(a) copies of each of the Semor Loan Documents, If any, the JunIOr Loan
Documents, If any, and the FHLB Loan Documents executed by all of the
parties thereto;

(b) ongmals of each of the Loan Documents and the Guaranty, executed by all
parties other than the City,

(c) eVidence that EqUIty 10 the amount descnbed 10 the Escrow Agreement
has been deposited 10 the Escrow Account pursuant to the Escrow
Agreement,

(d) poliCies, bmders or certificates of msurance eVldencmg the coverage
reqUIred by Section 4 of the Mortgage,

(e) a deed conveying the Improvements and a ground lease With respect to the
land,

(f) a copy of the most recent real estate tax bill With respect to the Premises,

(g) an 0plmon of the Borrower's counsel, substantially SImIlar 10 form and
content to the opmlOn attached hereto as Exhibit B and hereby made a part
hereof;

(h) wntten agreement by the Semor Lender, If any, and the Junior Lender, if
any, to give notice to the City of any default, event of default or waiver
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thereof under any of the Semor Loan Documents, If any, or the JunIOr
Loan Documents, If any, as the case may be,

(I) aU C C -I financing statement executed by the Borrower,

(j) a lender's title Insurance pohcy In the full amount of the Loan, Issued by
the Title Company pursuant to the commitment descnbed In
Section 4 02(a) hereof, msunng the marketablhty oftlde to (or the vahdIty
of the leasehold mterest In. as apphcable) the Premises. mdlcatmg that the
hen of the Mortgage constitutes a vahd second hen on the Premises
(subject only to those Permitted Encumbrances descnbed m clauses (I),
(IV) and (v) of the defimtlOn of such term and settmg forth the PermItted
Encumbrances descnbed m clauses (Iii), (vi) and (vu) of such defimtlOn as
Schedule B - Part II exceptIOns - I.e subordmate to the hen of the
Mortgage), and contammg such endorsements as shall be reqUired by the
CorporatIOn Counsel (mcludmg comprehensive #1, survey, zomng 3 I
(With parkmg), contIgUity, access, usury, creditors nghts, mtenm
mechaniC'S hen and pendmg disbursements endorsements);

(k) evidence of the recordatIOn of the Regulatory Agreement, the Mortgage,
and the Asslgmnent of Rents, and that all costs With respect thereto have
been paid,

(I) certified copies of the ConstructIOn Contract and any Subcontracts
executed by the General Contractor With respect to the Project after the
fifteenth day pnor to the Closing Date and not later than the Closmg Date,

(m) a copy of the Owner's sworn statement and the General Contractor's sworn
statement described In Sections 4 03(c) and 4 03(d) hereof, respectIvely,
and dated as of the Closmg Date,

(n) an ongmal executed Architect's Certificate (Openmg) from the Architect
in the form thereof attached hereto as Exhibit E and hereby made a part
hereof, and

(0) such other documents, agreements, mstruments, certificates and affidaVits
as the City may require.

4.05 At least five Business Days pnor to, and as a condItIOn of, each Disbursement,
the Borrower shall furnish to the City the follOWing documents, each m form and content
satisfactory to the City and the CorporatIOn Counsel.

(a) the Borrower's apphcation for advance specifymg the amount of the
requested Disbursement and directmg the City to disburse such funds m
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accordance WIth thiS Loan Agreement Dehvery of such request for
advance shall, m additIOn to the items therem expressly set forth,
constitute a certification to the City (without waIVmg any nghts or claims
agamst any other person for latent defects or otherWIse), as of the date of
the apphcable request for Disbursement. that

(i) the total amount of such request represents the actual
amount payable to the General Contractor and/or
Subcontractors who have performed work on the Project
and mdlcatmg what payment requests, If any, have been
receIved by the Borrower from the General Contractor or
the Subcontractors but have not yet been approved by the
Borrower for payment,

(n) no Event of Default or condItIOn or event whIch wIth the
glvmg of notice or passage of time or both would constItute
an Event of Default, eXists under thIS Loan Agreement or
any of the other Loan Documents,

(m) the representatIOns and warranties contamed m thIS Loan
Agreement and m all other Loan Documents are true and
correct,

(IV) the Borrower has received no notice and has no knowledge
of any hens or claIms of hen eIther filed or threatened
agamst the PremIses except for Permitted Encumbrances,

(v) all amounts shown as prevIous payments on the current
DIsbursement request have been paId to the parties entitled
to such payment;

(VI) the Borrower has approved all work and matenals for
which a payment IS then due and for which a DIsbursement
IS thereby requested,

(vn) all work and matenals theretofore furnished for the Project
conform with the Plans and SpecificatIOns,

(vni) copies of all Subcontracts, as then m effect, have been
dehvered to the City, and

(IX) the Loan IS In Balance;
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(b) a copy of the Owner's sworn statement and the General Contractor's sworn
statement descnbed In SectIOns 4 03(c) and 4 03(d) hereof. respectively,
and dated as of such Disbursement request;

(c) waivers of lien from the General Contractor and all Subcontractors
covenng all work done With respect to the Project and paid for from sums
disbursed from the prevIOus Disbursement, or otherwise paid for. and
IncludIng the work to be paid for from the requested Disbursement. all In
comphance With the mechanics' hen laws of the State ofIlhnOis and with
the reqUirements of the City and the Title Company (for Issuance of
Intenm title endorsements covenng such Disbursement), together with
such InVOiCeS, contracts or other supportIng data as the City or the Title
Company may reqUire,

(d) endorsements to the lender's title Insurance policy Issued as of the CloSIng
Date to cover the amount and date of the Disbursement. InsurIng that
nothIng has Intervened from the date of the Issuance of the title insurance
pohcy to affect the vahdlty or pnority of the Mortgage, contalrung a
mechanics' hen Intenm certification to cover the amount of the Loan then
disbursed (IncludIng the current Disbursement) and otherwise raising no
new Schedule B title exceptIOns other than those Initially set forth on the
title Insurance pohcy Issued as of the CloSIng Date and the lien of general
real property taxes not then dehnquent,

(e) an ongInal executed Architect's Certificate (intenm) from the Architect in
the form thereof attached hereto as part of Exhibit E and hereby made a
part hereof, dated as of the date of such Disbursement,

(f) such other documents as the City may reqUire under the terms of this Loan
Agreement or any of the other Loan Documents; and

(g) such other papers and documents as the Title Company may reqUire for the
Issuance of the reqUired endorsements to the lender's title Insurance policy
for each Disbursement

4.06 In addition to the reqUirements for each Disbursement contaIned in thiS Section 4, it
shall be a condition to the final advancement of Loan proceeds hereunder that the follOWing
Items have been satisfied to the City'S satisfactIOn

(a) the Architect has dehvered an executed Architect's Certificate (Final) in
the form and content thereof as set forth as part of Exhibit E attached
hereto and hereby made a part hereof, statIng, among other things, that the
Project has been completed In accordance with the Plans and
Specifications,
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(b) the General Contractor and all Subcontractors have supplied the City and
the Title Company With final sworn statements and full and complete
waivers of all mechaniCS' lien claims,

(c) the City has received the appropnate endorsement to the lender's title
Insurance policy as described In Section 4 05(d) above. including an
endorsement acknowledging that the amount of coverage under said policy
has been Increased to cover the entire amount ofthe Loan (It being
acknowledged that such endorsement may be delivered to the City
concurrently With the final Disbursement),

(d) the Borrower shall have furnished the City With all governmental licenses
and perrmts reqUired to use, occupy and operate the Premises as
contemplated from all appropnate governmental authontles.

(e) all fixtures and equipment reqUired for the operation of the Premises shall
have been Installed free and clear of all liens, tItle retentIOn agreements
and security Interests except secunty Interests granted to the City, the
JunIOr Lender, If any, or the Senior Lender, If any, and

(f) the City shall have received eVidence confirming compliance With all other
requirements of thiS Loan Agreement and confirming that no Event of
Default eXists hereunder or under any of the other Loan Documents

SECTION 5. WARRANTIES AND REPRESENTATIONS OF BORROWER

5 01 The Borrower warrants and represents to the City as follows:

(a) all warranties and representations of the Borrower contained in this Loan
Agreement and the other Loan Documents are true. accurate and complete
at the time of the Borrower's executIOn hereof and thereof, and shall be
true, accurate and complete at the time of each Disbursement, and shall
survive the execution, delivery and acceptance hereof by the parties hereto
for as long as the Loan IS outstanding,

(b) the Borrower IS a limited partnership duly organized and validly existing
under the laws of the State of Illinois,

(c) the Borrower has the right, power and authonty to enter Into, execute,
deliver and perform thiS Loan Agreement and the other Loan Documents;

(d) the execution, delivery and performance by the Borrower of this Loan
Agreement and the other Loan Documents have been duly authonzed by
all necessary actIOn of the Borrower and will not VIOlate any proVision of
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law (mcludmg any order, wnt. mJunctlOn or decree bmdmg upon the
Borrower or the PremIses) or the PartnershIp Agreement. or result m the
breach of or constItute a default under or reqUIre any consent under, or
result m the creatIOn of any lIen. charge or encumbrance (except for any
lIen, charge or encumbrance created by the Loan Documents, the JunIOr
Loan Documents. If any, or the Semor Loan Documents, If any) upon the
PremIses or any other property or assets ofthe Borrower under any
agreement, mstrument, restnctIon or document to whIch the Borrower IS
now or hereafter a party or by whIch the Borrower or the PremIses are or
may become bound or affected;

(e) the Borrower has good, mdefeasible and merchantable tItle to (or a valId
and enforceable leasehold Interest m, as applIcable) the PremIses and all
beneficIal mterest therem free and clear of all lIens, charges and
encumbrances except Perrmtted Encumbrances,

(f) the Borrower IS now solvent and able to pay its debts as they mature,

(g) there are no actIOns or proceedmgs by or before any court or governmental
cornmlSSlOn, board. bureau or other admmlstratIve agency pendmg or, to
the Borrower's knowledge, threatened, agamst or affectmg the Borrower
whIch If adversely determmed could matenally and adversely affect the
Borrower's abIlIty to perform under the Senior Loan Documents. If any,
the JunIOr Loan Documents, If any, or the Loan Documents or whIch
mIght result m any matenal. adverse change to the Borrower's finanCIal
condition or may materially affect the PremIses or the Borrower's other
property or assets.

(h) the Borrower has obtamed and has been and is m complIance WIth, as
applicable, any and all governmental notices, permIts, certificates and
consents (mcludmg, WIthout lImItatIOn, all envIronmental permIts and
other authonzatlOns) necessary to carry out and complete the Project;

(i) the Borrower IS not m default WIth respect to any mdenture, loan
agreement, mortgage, deed or other agreement or mstnIrnent relatmg to the
borrowing of momes to whIch It IS a party or by whIch It may be bound;

(j) the Fmanclal Statements were prepared by an mdependent publIc
accountant m accordance WIth generally accepted accountmg pnnclples
and practIces consIstently mamtamed throughout the penods mvolved and
are complete and correct and fairly represent the finanCIal condItIon of the
Borrower, the General Partner or the Owner, If any, as applIcable;

19



(k) there has been no matenal adverse change m the financial condltlon of the
Borrower, the General Partner or the Owner, If any, as app!lcable, smce
the date of the Fmanclal Statements,

(I) no current member, offiCial or employee or former member, offiCial or
employee of the City has any personal mterest, direct or mdlrect, m the
Borrower's busmess;

(m) the statements, mformatlOn, descnptlOns, estimates and assumptIOns
contamed m the Plans and SpeCificatIOns, the Construction Schedule and
the Project Budget are based upon the best mformatlOn available to the
Borrower, do not contain any untrue statement or mlsleadmg statement of
a matenal fact, and do not omit to state a matenal fact reqUired to be stated
therem or necessary to make the statements, mformatlOn, descnptlOns,
estimates and assumptIOns contamed therem, m the !lght of the
circumstances under which they were made, not mlsleadmg,

(n) except as disclosed in the Hazardous Matenals !lsted on Exhibit C
attached hereto and hereby made a part hereof, neither the Borrower, the
General Partner, the Owner, if any, nor, to the best of the Borrower's
knowledge after due mqUlry, any other person or entity has ever caused or
perrmtted at any time or for any duratIOn any Hazardous Matenals to be
generated, manufactured, handled, treated, stored, used, recycled, refined,
processed, placed, held, located or disposed of, on, under or at or
transported to or released from (I) the Premises or any part thereof or
(n) any other real property m which the Borrower has any estate or mterest
whatsoever (mcludmg, without !ImitatIOn, any property owned by a land
trust, the benefiCial mterest m which IS owned, m whole or m part, by the
Borrower), and neither the Premises nor the property descnbed m (Ii)
above has ever been used by the Borrower, the General Partner, the
Owner, If any, or, to the best of the Borrower's knowledge after due
mqUlry, any other person or entity as a temporary or permanent dump or
storage site for any Hazardous Matenals,

(0) except for the City bUlldmg code violatIOns, if any (all of which are to be
remedied in the course of the Project), the Premises and the Project have
been (to the best of the Borrower's knowledge after due mqUlry) and are in
compliance With all applicable federal, state and local laws, statutes, rules,
regulatIOns, executive orders, ordmances, codes, decrees and Judgments,
mcluding any and all EnVironmental Laws, pertaming to or affecting the
Premises or the Project and the use thereof and the conduct of any
busmess or operations thereon;
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(P) the Mortgage IS subordmate only to the Regulatory Agreement, the Semor
Mortgage, If any, the Semor ASSignment, If any, the Semor Regulatory
Agreement, and those Permitted Encumbrances, If any, described on
Exhibit C to the Mortgage, and

(q) the Borrower's purchase of the Premises was an arms-length transactIOn
and the purchase pnce paid by the Borrower for the Premises was not
greater than the fair market value of the Premises at the time of such
purchase

SECTION 6 COVENANTS OF BORROWER

6 0 I The Borrower covenants to the City as follows:

(a) the Borrower shall be subject to, obey and adhere to any and all federaL
state and local laws, statutes, ordmances, rules, regulatIOns and executive
orders as are now or may be In effect dunng the Loan Term which may be
applicable to the Borrower, the Premises or the Project, mcludmg but not
limited to (1) the Lead-Based Pamt POlsonmg PreventIOn Act, 42 USC
SectIOn 483 I (b), (n) the Contract Work Hours and Safety Standards Act,
40 U.S C. SectIOn 327 et seq., as supplemented by U.S Department of
Labor regulatIOns at 29 C F R. Part 5, (m) the Copeland "Anti-kickback"
Act, 18 USC SectIOn 874, as supplemented by US Department of Labor
regulatIOns at 29 C F R Part 3, (iv) SectIOn 104(g) ofthe Housmg and
Community Development Act of 1974, 42 U.S C Section 5301 et seq.,
and 24 C.F R Part 58, (v) SectIOn 504 of the Rehabilitation Act of 1973,
29 USC SectIOn 794 and implementing regulatIOns at 24 C F R. Part 8,
Subpart C, (VI) 24 C F.R Part 24, (vn) the Amencans With Disabilities
Act of 1990, Public Law 101-336 dated July 26,1990, (vm) the Fair
Housing Amendments Act of 1988, Public Law 100-430 dated September
13,1988, (IX) the City of Chicago Landlord· Tenant Ordmance,
Mumclpal Code of Chicago, Chapter 5-12, and (x) all EnVironmental
Laws,

(b) the Borrower shall maintam good, mdefeaslble and merchantable title to
(or a valid, enforceable leasehold Interest 10, pursuant to the ASSignment
and AssumptIOn Agreement (the "ASSignment Agreement") between the
Borrower and the Owner, dated September 1,2003, as applicable) the
Premises and all benefiCial mterest therem free and clear of all liens,
charges and encumbrances except Permitted Encumbrances,

(c) the Borrower shall remain solvent and able to pay its debts as they mature,
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(d) the Borrower shall obtaIn and comply WIth, as apphcable, all
governmental notices. permits, certificates and consents (includmg,
WithOut hmltatlOn, all environmental permits and other authonzatlOns)
necessary to carry out and complete the Project.

(e) the Borrower shall Immediately notify the City of any and all events or
actIOns wluch may matenally adversely affect the Borrower's ablhty or the
Owner's ablhty, as the case may be, to carry on Its operatIOns or perform
all ItS obhgatlOns under the Loan Documents, the Semor Loan Documents,
If any, the JunIOr Loan Documents, if any, the FHLB Loan Documents. If
any, or any other documents or agreements to which It IS or may become a
party or by which It IS or may become bound, as long as the Loan remams
outstandmg,

(f) no member, offiCial or employee of the City shall have any personal
Interest, direct or indirect, In the Borrower's busmess or shall participate m
any deCISIon relating to the Borrower's busmess which affects his/her
personal mterests or the mterests of any corporatIOn, partnership or
aSSOCiation In which he/she IS directly mterested,

(g) no former member. offiCial or employee of the City shall, for a period of
one year after the termmatlOn of the member's, offiCial's or employee's
term of office or employment, assist or represent the Borrower m any
busmess transactIOn Involvmg the City or any of ItS agencies. If the
member, offiCial or employee participated personally and substantially m
the subject matter of the transactIOn dunng his/her term of office or
employment, provided that If the member, offiCial or employee exercised
contract management authonty WIth respect to a contract (mcludmg any
loan from the City), thiS prohibition shall be permanent as to that contract,

(h) the Borrower shall pay, indemmfy and save the City and the City'S
officers, employees and agents harmless of, from and agamst any and all
Losses Incurred by any such party m any Claim brought by reason of any
such Loss, excludmg, however, any Loss ansmg out of the City's gross
neghgence or WIllful misconduct followmg the City's acquisition of title to
or control of the Premises, unless such act IS taken In response to (I) any
willful misconduct or neghgent act or omission of the Borrower, the
General Partner or the Owner, If any, or (2) any breach (other than failure
to repay the Loan) by the Borrower, the General Partner or the Owner, if
any, of any prOVISIOns of the Instruments executed by the Borrower, the
General Partner or the Owner, If any, In connectIOn WIth the Loan. In the
event that any Claim IS brought agamst the City or any of the City's
officers, employees or agents by reason of any such Loss, the Borrower,
upon notice from the City, covenants to resist and defend such ClaIm on
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behalfof the CIty and the City'S officers, employees and agents The City
shall have the nght to employ separate counsel m any such Claim and to
participate m the defense thereof The fees and expenses of such counsel
so mcurred shall be at the expense of the Borrower wIthout regard to any
authonzatlOn of such employment by the Borrower,

(I) the Borrower shall not enter mto any transaction which would matenally
and adversely affect the Borrower's ability to repay any of the Borrower's
Liabilities,

CJ) the Borrower shall mamtam and prOVide to the City. at the earliest
practicable date but no later than 60 days followmg the end of the
Borrower's fiscal year (which 60-day penod shall be automatically
extended to 120 days upon the delivery dunng said 60-day penod of a
wntten request for such extensIOn from the Borrower to the City). annual
audited finanCial statements prepared by a certified public accountant m
accordance wIth generally accepted accounting pnnclples and practices
consIstently mamtamed throughout the appropnate penods acceptable to
the CIty thereafter so long as the Loan IS outstandmg In additIOn, upon
the City's request. the Borrower shall submit statements of the Borrower's
finanCial conditIOn prepared m accordance With generaIly accepted
accountmg pnnclples and practices consistently mamtained throughout
such penods as reqUired by the City,

(k) the Mortgage and the ASSignment of Rents shall be subordmate solely to
the Regulatory Agreement. the Senior Mortgage. If any, the Senior
ASSignment. If any, and those Permitted Encumbrances, If any, descnbed
on Exhibit C to the Mortgage;

(I) the Project shaIl be completed under the terms of this Loan Agreement, the
ConstructIOn Contract. the ConstructIOn Schedule and the Project Budget
and m accordance Wlth the Plans and SpeCificatIOns for the Project, and
any Change Order shall be submitted by the Borrower or the Owner, as the
case may be, to the City for ItS express. prior wntten approval pnor to the
submiSSion of any request for disbursement of the proceeds of the EqUity,
the Loan, the Junior Loan, If any. the FHLB Loan, If any, or the Semor
Loan, If any, pursuant to such Change Order;

(m) the Borrower shall not commence the Project Wlthout the prior wntten
consent of the City, after such consent has been obtamed, the Borrower
shall complete the Project Wlth due diligence and shall proVIde notice of
such completion promptly thereafter to the City, the Senior Lender, If any,
the JunIOr Lender, If any, the FHLB Lender. If any, and the Escrow Agent;
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(n) the Borrower shall do or cause to be done all tlungs necessary to preserve
and keep m full force and effect Its eXIstence as an Illinois limited
partnershIp and shall not change Its General Partner or add addItIOnal
general partners without the pnor wntten consent of the City, whIch
consent shall not be unreasonably WIthheld prOVIded such change or
addItIon is consummated pursuant to the tenus of the PartnershIp
Agreement,

(0) the Borrower shall comply wIth all ofthe tenus and proVISIons of the
Regulatory Agreement and shall prOVide to the City such reports as shall
be reqUired therem,

(P) the Borrower shall Immediately adVise the CIty In WrItIng of (I) any
notIces receIved by the Borrower from any federal, state or local
governmental agency or regIOnal office thereof of the vIOlatlon or potentIal
vIOlatIOn or of any mqUIry regardmg any such potentIal VIolatIon by the
Borrower of any applicable EnVIronmental Laws, (Ii) any and all
enforcement. clean-up, removal, remedIal or other governmental or
regulatory actIOns mstltuted, completed or threatened pursuant to any
EnVIronmental Laws, (iu) all ClaIms made or threatened by any thIrd party
agamst the Borrower or the PremIses relatmg to any Losses resultmg from
any Hazardous Matenals (the matters set forth In clauses (I), (u) and (ui)
above are heremafter collectlvely referred to as "Hazardous Matenals
ClaIms"), and (IV) the Borrower's discovery of any occurrence or condition
on any real property adJommg or In the vIcmlty of the PremIses that could
cause the PremIses or any part thereof to be subject to any Hazardous
Materials Chums.

(q) the Borrower wIll cause the General Contractor to mamtam a payment and
perfonuance bond or a letter of credIt, as described m Sectlon 4 03(b)
hereof and acceptable to the City, In full force and effect until completIOn
of the Project,

(r) constructIOn or rehabilitatIOn. as applicable, of the PremIses WIll
commence withm twelve months from the date hereof,

(s) all rights to discoveries, inventions, materials, copynghts and nghts m
data generated under thIS Loan Agreement shall be subject to the
regulatIOns Issued by HUD or the CIty, where applicable, and

(t) the Borrower shall cause the Premises to comply WIth all applicable
mandatory standards and poliCIes relatmg to energy effiCIency which are
contamed in the energy conservatIOn plan of the State of IllinOiS Issued m
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comphance With the Energy Pohcy and ConservatIon Act, 42 USC
SectIon 6321 et seq, and

(u) no payment, gratuIty or offer of employment shall be made in connectIOn
WIth the Project, by or on behalfof a Subcontractor to the General
Contractor or hIgher tIer Subcontractor or any person assocIated therewIth,
as an Inducement for the award of a Subcontract or order

(v) the Borrower shall estabhsh and maIntaIn or cause the PartnershIp to
estabhsh and maIntaIn the OperatIng DeficIt Reserve Account and the
Replacement Reserve Account In accordance WIth the reqUIrements of the
PartnershIp Agreement In effect as of the date hereof, WIthout respect to
any subsequent amendments or modifications, to the satisfaction of the
City, for the purpose of payIng, reducIng or aVOIdIng an OperatIng DeficIt
or for the purpose of capItal expendItures, respectIvely. In connectIOn WIth
the operatIOn of the PremIses,

(W) the Borrower shall notIfy the CIty of (I) each dIsbursement from the
OperatIng DeficIt Reserve Account and/or the Replacement Reserve
Account In excess of$10,000 promptly after such dIsbursement has been
made, (n) after the Borrower has dIsbursed In the aggregate $25,000 from
the OperatIng DeficIt Reserve Account and/or the Replacement Reserve
Account In any fiscal year, each disbursement from the OperatIng DeficIt
Reserve Account and/or the Replacement Reserve Account promptly after
such dIsbursement has been made, and (IiI) all amounts, If any, remaInIng
In the OperatIng DeficIt Reserve Account and the Replacement Reserve
Account upon the sale or refinancing ofthe PremIses,

(x) the Borrower shall furnIsh a report WIth respect to the OperatIng DeficIt
Reserve Account and the Replacement Reserve Account to the City
annually withIn 90 days of the end of the Borrower's fiscal year,
commencIng WIth the year subsequent to year hereof. and withIn 90 days
of the end of the Borrower's fiscal year for each subsequent year
thereafter,

(y) the Borrower shall use all amounts, If any, remaInIng In the OperatIng
DefiCIt Reserve Account and the Replacement Reserve Account to repay the Loan
upon the sale or refinanCIng of the PremIses, which such sale or refinanCIng shall
not take place except In comphance WIth SectIOn 8 of the Mortgage, and

(z) the Borrower shall admlmster the social servIces plan submItted to the
CIty as of the date hereof in a manner acceptable to the CIty in ItS sole discretIOn.
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SECTION 7 EVENTS OF DEFAULT

The occurrence of any "Event of Default" as defined in the Mortgage shall constitute an
event of default under tlus Loan Agreement (an "Event of Default")

SECTION 8 REMEDIES

8.01 Upon, or at any nme after. the occurrence of an Event of Default hereunder. the City
may elect to accelerate the matunty of the Note and upon such elecnon the pnnclpal sum
remaming unpaid on the Note, together With all accrued mterest thereon. If any. and any other
amounts then due to the City from the Borrower under any of the Loan Documents, shall be
Immediately due and payable at the place of payment as aforesaid, 'WIthout presentment, demand,
protest or notice of any kmd, and the City may proceed to foreclose the Mortgage and to exercise
any other nghts and remedies available to the City under thiS Loan Agreement or any of the other
Loan Documents agamst the Borrower. which the City may have at law, m eqUity or otherwise.
proVided. however. that upon the occurrence of an Event of Default under SectIOn 10(x) or (XI)
of the Mortgage, the ennre unpaid pnnclpal of and Interest, if any, on the Note shaH. Without any
declaratIOn, nonce or other actIOn on the part of the City, be Immediately due and payable,
anythmg m the Note or the other Loan Documents to the contrary notwlthstandmg Upon the
occurrence of any Event of Default under SectIOn 10(xvI) of the Mortgage. the City may pursue
any remedies descnbed m SectIOn II 0 I (g) hereof, m addlnon to and not m lieu of any other
remedies available to It hereunder.

802 Subject to SectIOn 8 06 hereof. upon the occurrence of an Event of Default, the City
may pursue any a"ailable remedy at law or m equity by SUIt. actIOn, mandamus or other
proceedmg to enforce the payment of the pnnclpal of and mterest, If any, on the Note and aH
other amounts due to the City from the Borrower under the Loan Documents, and to enforce and
compel the performance of the dunes and obligatIOns ofthe Borrower as herem set forth, and the
City may require the Escrow Agent to pay over to the City, pursuant to the Escrow Agreement,
the balance of the Loan proceeds remammg m the Escrow Account for applicatIOn, at the sole
discretIOn ofthe City, to the payment of the unpaid pnnclpal of and mterest.lfany, on the Note
and/or the payments of aH other amounts due to the City from the Borrower under the Loan
Documents.

8 03 In case the City shaH have proceeded to enforce ItS rights under thiS Loan
Agreement and such proceedmgs shaH have been dlscontmued or abandoned for any reason or
shaH have been determmed adversely to the City, then and in every such case the Borrower and
the City shaH be restored respectively to their respective pOSItIOns and rights hereunder. and aH
nghts, remedies and powers of the Borrower and the City shall contmue as though no such
proceedmgs had been taken

8.04 In the event the Borrower should default under any of the prOVISIOns of thiS Loan
Agreement and the City should employ attorneys or mcur other Costs for the collectIOn of the
payments due under thiS Loan Agreement or the Note or the enforcement of performance or
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observance of any obligatIOn or agreement on the part of the Borrower herem contamed, the
Borrower agrees that It Will, on demand therefor, pay to the City the fees of such attorneys and
such other Costs so incurred by the City.

8 05 The remedies of the City, as provided m tlus Loan Agreement or the other Loan
Documents or any other mstruments secunng the Note shall be cumulative and concurrent and
may be pursued smgularly, successively or together, at the sole discretIOn of the City and may be
exerCised as often as occasIOn therefor shall anse, and shall not be exclUSive but shall be in
addition to every other remedy now or hereafter eXlstmg at law, m eqUity, or by statute Except
as otherwise specifically reqUired herem, notice of the exercise of any nght or remedy granted to
the City hereunder or by the Note is not reqUired to be given

806 (a) Subject to the terms of SectIOns 8.06(b), (c) and (d) hereof, the mdebtedness
eVidenced by the Note and the other Loan Documents shall be non-recourse, and m the event of
default hereunder or thereunder, the City'S sole source of satisfactIOn of repayment of the
amounts due to the City hereunder or under any of the other Loan Documents shall be limited to
the City's nghts With respect to the collateral pledged and assigned under the Mortgage, the
ASSignment of Rents, the ASSignment of Contracts or any of the other Loan Documents

(b) Notwlthstandmg paragraph (a) of thiS SectIOn, nothing herem or m any of the
Loan Documents shall limit the nghts of the City, followmg any of the events hereinafter
descnbed, to take any actIOn as may be necessary or deSirable to pursue the Borrower, the
General Part1Jer and/or the Owner, If any, for any and all Losses incurred by the City arISIng
from. (I) a matenal misrepresentatIOn, fraud made m wntmg or mlsappropnatlOn of funds by the
Borrower, the General Part1Jer and/or the Owner, if any, (Ii) intentIOnal or matenal waste to the
Premises; (iii) use of proceeds of the Loan for costs other than Eligible Costs, (IV) the occurrence
of a Prohibited Transfer Without the City's prior wntten consent, to the extent such Prohibited
Transfer results from the mtentlOnal, Willful, voluntary and/or negligent acts or omiSSIOns of the
Borrower, the General Part1Jer and/or the Owner, If any, (v) any breach of the Borrower's
representatIOns, warranties or covenants regardmg Hazardous Matenals or EnVironmental Laws
contained m any of the Loan Documents (mcludmg, WithOUt limitatIOn, the EnVironmental
Agreement), (VI) the occurrence of any unmsured casualty to the Premises or other collateral or
secunty proVided under any of the Loan Documents for which there has been a faJlure to
mamtain msurance coverage as reqUired by the terms and prOVISIOns of the Loan Documents,
(vu) the mlsappropnatlOn or misapplicatIOn of msurance proceeds or condemnatIOn awards
relatmg to the Premises or other collateral or security prOVided under any of the Loan
Documents; or (vm) any maccuracy m the statements in the AffidaVits

(c) NotWithstanding paragraph (a) of thiS SectIOn, nothmg herem or m any of the Loan
Documents shall limit the right of the City to assert liability agamst the Borrower, the General
Partner and/or the Owner, If any, for the repayment of the Loan in the amount descnbed m
Section 3 07(d) hereofm the event ofa breach by the Borrower of the requirements set forth in
SectIOns 2 5(b), 2.7, 2.8 or 2 l2(b) of the Regulatory Agreement as modified by SectIOn 2 9(c) of
the Regulatory Agreement, but only to the extent that such breach results in a demand by HUD
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on the CIty for repayment of the Loan m whole or m part, and only to the extent that as a result
of such demand, the CIty IS legally obligated to make such payment to HUD Such payment may
be made either by a direct payment from the City to HUD or by a deductIOn by HUD from other
momes allocated or to be allocated to the CIty by HUD If the City so chooses, the CIty shall
pursue a diligent contest of any such demand by HUD through the administrative procedures
outlined m 24 C F R SectIOn 92 552, but shall not be reqUired to pursue the matter any further
than reasonably prudent, as determmed by the Clty The Borrower agrees to pay, as a recourse
obligatIOn of the Borrower, all attorneys', experts' and consultmg fees and disbursements and
expenses mcurred m connectIOn With any such contest

(d) The City waives any and all nght to seek or demand any personal defiCiency
Judgement agamst the Borrower, m conjunction With a foreclosure proceedmg, under or by
reason of the non-recourse monetary obligatIOns of the Borrower, proVIded, however, that the
foregomg shall not limit or affect the City's nght to sue or otherwise seek recourse agamst the
Borrower, the General Partner and/or the Owner, If any, m any separate actIOn or proceedmg for
all Losses mcurred by the City ansmg from any of the matters described In SectIOn 8 06(b) or (c)
hereof

SECTION 9 NO WAIVER

901 The City'S failure to reqUire strict performance by the Borrower of any proviSIOn of
thiS Loan Agreement shall not waive, affect or diminish any nght of the City thereafter to
demand stnct compliance and performance thereWIth, nor shall any waiver by the City of an
Event of Default Waive, suspend or affect any other Event of Default under thiS Loan Agreement,
whether the same IS pnor or subsequent thereto, or of the same or a different type

9.02 Failure of the City, for any penod of time or on more than one occaSIOn, to exercise
any remedy available to the City as descnbed m SectIOn 8 05 hereof shall not constitute a waiver
of the nght to exercise the same at any time thereafter or m the event of any subsequent Event of
Default No act of omission or commiSSIOn ofthe City, including specifically any failure to
exercise any nght, remedy or recourse, shall be deemed to be a waiver or release of the same; any
such waiver or release IS to be effected only through a wntten document executed by the City and
then only to the extent speCifically reCited therem.

SECTION 10. COSTS AND EXPENSES

The Borrower shall pay all Costs related to the Loan including survey costs, title charges
(including endorsements), premiums, escrow expenses, recording fees, filing fees, taxes,
opinions of counsel to the Borrower rendered as reqUired by the City, and all Costs assOCiated
With any subsequent amendments, substitutIOns or modificatIOns to the Loan Documents

SECTION II MBEIWBE COMMITMENT
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11.01 The Borrower agrees for Itself and shall contractually obhgate the General
Contractor to agree that dunng the Project

(a) ConsIstent WIth the findmgs whIch support the Mmonty-Owned and Women-Owned
Busmess Enterpnse Procurement Program (the "MBE/WBE Program"), SectIon 2-92-420 et seq,
MunicIpal Code of ChIcago, and 10 relIance upon the proVIsIons of the MBEIWBE Program to
the extent contamed 10, and as qualIfied by. the prOVISIOns of thIS SectIOn II 0 I. durmg the
course of the ProJect, at least the followmg percentages of the aggregate hard constructIon costs
(as set forth 10 the Project Budget) shall be expended for contract partICIpatIon by mmonty
owned busmesses ("MBEs") and by women-owned busmesses ("WBEs")

(I) At least 25 percent by MBEs
(2) At least five percent by WBEs

(b) For purposes of thIS SectIOn II 01 only, the Borrower (and any party to whom a
contract IS let by the Borrower 10 connectIOn WIth the Project) shall be deemed a "contractor" and
thIS Loan Agreement (and any contract let by the Borrower 10 connectIOn Wlth the Project) shall
be deemed a "contract" as such terms are defined 10 Section 2-92-420, MunICIpal Code of
ChIcago In addItIOn. the term "mmonty-owned busmess" or "MBE" shall mean a busmess
enterpnse IdentIfied 10 the DIrectory of CertIfied Mmonty Busmess Enterpnses publIshed by the
CIty'S Purchasmg Department, or otherWlse certIfied by the CIty'S Purchasing Department as a
mmonty-owned busmess enterpnse, and the term "women-owned bUSIness" or "WBE" shall
mean a busmess enterpnse IdentIfied In the DIrectory of CertIfied Women Busmess Enterpnses
publIshed by the City's PurchasIng Department, or otherWlse certIfied by the CIty's Purchasmg
Deparunent as a women-owned bUSIness enterpnse

(c) ConsIstent WIth Section 2-92-440. Mumclpal Code of ChIcago, the Borrower's
MBE/WBE comrmtment may be achIeved 10 part by the Borrower's status as an MBE or WBE
(but only to the extent of any actual work performed on the Project by the Borrower) or by a Jomt
venture WIth one or more MBEs or WBEs (but only to the extent of the lesser of (I) the MBE or
WBE partICIpatIOn 10 such Jomt venture or (11) the amount of any actual work performed on the
Project by the MBE or WBE), by the Borrower utIhzmg a MBE or a WBE as the General
Contractor (but only to the extent of any actual work performed on the Project by the General
Contractor), by subcontractIng or caUSIng the General Contractor to subcontract a portIOn of the
Project to one or more MBEs or WBEs, or by the purchase of materials used 10 the Project from
one or more MBEs or WBEs, or by any combInatIOn of the foregomg Those entItIes whIch
constItute both a MBE and a WBE shall not be credIted more than once WIth regard to the
Borrower's MBE/WBE commItment as descnbed In thIS SectIOn II 01

(d) The Borrower shall delIver quarterly reports to DOH dunng the Project describmg ItS
efforts to achIeve compliance WIth thIS MBE/WBE commItment Such reports shall include,
inter aha, the name and business address of each MBE and WBE soliCIted by the Borrower or the
General Contractor to work on the ProJect, and the responses received from such soliCItation, the
name and bUSIness address of each MBE or WBE actually mvolved 10 the Project, a descriptIOn
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ofthe work performed or products or services supplied, the date and amount of such work,
product or service, and such other mformatlOn as may assist DOH m determmmg the Borrower's
compliance with thiS MBE/WBE commitment The Borrower shall mamtam records of all
relevant data With respect to the utilizatIOn of MBEs and WBEs m connectIOn with the Project
for at least five years after completIOn of the Project, and DOH shall have access to all such
records mamtamed by the Borrower, on five Busmess Days' notice. to allow the CIty to review
the Borrower's compliance with ItS commitment to MBE/WBE participatIOn and the status of any
MBE or WBE performing any portIOn of the Project

(e) Upon the disqualificatIOn of any MBE or WBE General Contractor or Subcontractor.
If such status was mtsrepresented by the disqualified party. the Borrower shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or Subcontractor. and. If
pOSSible, Identify and engage a qualified MBE or WBE as a replacement For purposes ofthls
subsectIOn (e). the disqualificatIOn procedures are further descnbed m Section 2-92-540,
Mumclpal Code of Chicago

(f) Any reductIOn or waiver of the Borrower's MBE/WBE commitment as described m
thiS SectIOn 11 01 shall be undertaken m accordance with SectIOn 2-92-450. MuniCipal Code of
Chicago

(g) Pnor to the commencement of the Project, the Borrower shall be reqUired to meet
With the momtonng staff of DOH with regard to the Borrower's compliance With ItS obligatIOns
under thiS SectIOn 11 01 The General Contractor and all major Subcontractors shall be reqUIred
to attend thiS pre-constructIOn meetmg Dunng said meetmg. the Borrower shall demonstrate to
DOH ItS plan to achieve ItS obligatIOns under thiS SectIOn 11 01. the suffiCiency of which shall
be approved by DOH Dunng the Project, the Borrower shall submit the documentatIOn reqUIred
by thiS SectIOn 11 01 to the momtonng staff of DOH Failure to submit such documentation on a
timely basiS, or a determmatlon by DOH, upon analySIS of the documentation, that the Borrower
IS not complymg With Its obligatIOns under thiS SectIOn 11 0 I, shall, upon the delivery of written
notice to the Borrower, be deemed an Event of Default Upon the occurrence of any such Event
of Default, m additIOn to any other remedies proVided under any of the Loan Documents, the
City may (I) Issue a wntten demand to the Borrov.er to halt the Project, (2) Withhold any
further payment of any Loan proceeds to the Borrower or the General Contractor, or (3) seek any
other remedies agamst the Borrower available at law or m equity

SECTION 12 MAINTAINING RECORDSIRIGHTS TO INSPECT

1201 The Borrower shall keep and mamtam, until the fifth anniversary ofthe date of
repayment of the Loan m full, such books, records and other documents as shall be reqUIred by
the City and HUD to reflect and disclose fully the amount and dispOSitIOn of the total cost of
activities paid for m whole or m part, With the Loan proceeds. and the nature of all actiVIties of
the Borrower m connectIOn With the Premises which are supplied or to be supplied by other
sources All such books, records and other documents shall be available at the offices of the
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Borrower for mspectlOn, copymg (mcludmg excerpts and transcnptlOns), audIt and exarmnatlOn
at all reasonable times by any authorized representatives of the CIty and HUD

12 02 Any authonzed representatIve of the CIty or of HUD shall, at all reasonable tImes.
have access to all portIOns of the PremIses.

12 03 The nghts of access and mspectlOn provIded m thiS SectIOn 12 shall contmue untIl
the fifth annIversary of the date of repayment of the Loan m full.

SECTION 13 HEADINGS

The headmgs and titles of UllS Loan Agreement are for convemence only and shall not
mfluence the constructIOn or mterpretatlOn of thiS Loan Agreement.

SECTION 14 DISCLAIMER OF RELATIONSHIP

Nothmg contamed m thiS Loan Agreement, nor any act of the CIty, shall be deemed or
construed by any ofthe parties hereto or by thud persons, to create any relatIOnship of third-party
beneficIary, pnnclpal, agent, lImited or general partnershIp,Jomt venture. or any aSSOCiatIOn or
relatIOnship mvolvmg the City

SECTION 15 LIMITATION OF LIABILITY

The Borrower expressly agrees that no member, officIal, employee or agent of the CIty
shall be mdlvldually or personally lIable to the Borrower, ItS successors or assigns in the event of
any default or breach by the City under thIS Loan Agreement

SECTION 16 ASSIGNMENT

16.01 The Borrower may not sell, asSIgn or transfer this Loan Agreement or any of the
other Loan Documents Without the pnor wntten consent of the CIty

16 02 The Borrower consents to the CIty'S sale, assignment, transfer or other dispOSitIOn
of thIS Loan Agreement and the other Loan Documents at any tIme m whole or m part

SECTION 17. SIGNS; PROMOTIONAL LITERATURE

17.0I The Borrower agrees to obtlUn, erect and mamtam a sign, of a size and style
approved m wntmg by DOH, m a conspicuous locatIOn on the PremIses durmg the penod of
constructIOn or rehabilitatIOn, as applIcable, and rent-up of the PremIses mdicating that financmg
has been prOVided by the City.
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17.02 The Borrower further agrees that the City shall have the nght to mclude the name,
photograph. artistIc rendenng and other pertment mformation of the Borrower and the Project m
the City's promotIOnal lIterature and commUnIcatIOns

SECTION 18 NOTICES

Unless otherwise speCified, any notIce, demand or request reqUIred hereunder shall be
given m wntmg at the addresses set forth below, by any of the followmg means (a) personal
service, (b) electrOnIc communicatIOns, whether by telex, telegram or telecopy, (c) overnight
couner, receipt requested; or (d) registered or certIfied mall, return receipt requested

If to City

With copies to

With a copy to.

If to Borrower

Department ofHousmg
City of Chicago
318 South Michigan Avenue
Chicago, IllmOis 60604
AttentIon CommiSSioner

Office of the CorporatIOn Counsel
City of Chicago
121 North LaSalle Street
Room 600
Chicago, IllmOis 60602
AttentIOn Fmance & Economic Development DIVISIOn

and

Department of Fmance
City of Chicago
33 North LaSalle Street.

Suite 600
Chicago. IllInOIS 60602
Attention Comptroller

NatIonal EqUity Fund
120 South RiverSide Plaza, 1Sth Floor
Chicago. IllInOIS 60606-3908
(312) 360-0400

As speCified on Exhibit A.
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Such addresses may be changed by notice to the other parties given in the same manner
provided above Any notice, demand or request sent pursuant to either clause (a) or (b) above
shall be deemed received upon such personal service or upon dispatch by electromc means wIth
confirmatIOn of receipt. Any notice, demand or request sent pursuant to clause (c) above shall be
deemed received on the Busmess Day Immediately followmg deposit With the overnight couner.
and any notice, demand or request sent pursuant to clause (d) above shall be deemed received
two Busmess Days followmg deposit m the mail

SECTION 19 MODIFICATION

ThiS Loan Agreement may not be altered, modified or amended except by a wntten
mstrument signed by all the parties hereto

SECTION 20. INVALIDATION

If any provIsion of this Loan Agreement IS held invahd or unenforceable by any court of
competent JurisdiCtIon, such prOVISIOn shall be deemed severed from thiS Loan Agreement to the
extent of such Invahdlty or unenforceablhty, and the remamder hereof will not be affected
thereby. each of the prOVISIOns hereofbemg severable In any such instance

SECTION 21 GOVERNING LAW

This Loan Agreement and the other Loan Documents shall be governed by and construed
m accordance WIth the Internal laws of the State of IllInOIS without regard to its conflict oflaws
pnnclples

SECTION 22 APPROVAL

Wherever m thiS Loan Agreement provISIon is made for the approval or consent of the
City, or any matter IS to be to the City's sattsfactlOn, or the hke, unless specifically stated to the
contrary, such approval. consent, sattsfactlOn or the hke shall be made, given or determmed by
the City m ItS sole dlscretton, subject to review by the CorporatIOn Counsel

SECTION 23. TERM OF LOAN AGREEMENT

This Loan Agreement shall be m full force and effect dunng the Loan Term The
covenants of the Borrower contamed in Section 6 01 (h) hereof and the nghts descnbed in
Section 12 hereof shall survive the termmatlOn of thiS Loan Agreement.

SECTION 24 BINDING EFFECT

ThiS Loan Agreement shall Inure to the benefit of and shall be bmding upon the City, the
Borrower and the City'S successors and assigns This Loan Agreement IS Intended to be and IS
for the sole and exclusive benefit of the parties hereto and the successors and assigns of the City.
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SECTION 25. CONSTRUCTION OF WORDS

The use of the smgular form of any word herem shall also melude the plural, and vice
versa The use of the masculine, femmme and neuter pronouns for any word herem shall be fully
interchangeable

SECTION 26. COUNTERPARTS

This Loan Agreement may be executed m several counterparts each of which shall be an
ongmal and all of which shall constitute but one and the same mstrument

SECTION 27 DISBURSEMENTS

Anythmg m this Loan Agreement contamed to the contrary notwtthstandmg, It IS
expressly understood and agreed that the Borrower shall cause the Loan to at all times be In
Balance The Loan shall be deemed to be "In Balance" only If the total of the Available Funds
shall, m the City's Judgment, equal or exceed the aggregate of (i) the amount reqUired to pay
mterest, If any, on the Loan to the Initial Payment Date and (n) the amount necessary to pay all
unpaid Project Costs incurred or to be mcurred m the completIOn of the Project As used herein,
the term "Available Funds" shall mean (I) the undisbursed proceeds of the Loan, (ll) the
undisbursed proceeds of the Senior Loan, If any, and of the Junior Loan, If any, (Iii) the
undisbursed amount of the EqUity, and (IV) any other amounts deposited by the Borrower
pursuant to thiS SectIOn 27 In additIOn, the Loan shall be deemed not to be In Balance If at any
time the City should determme that the actual cost to complete any of the lme Items set forth on
the Project Budget exceeds the correspondmg amount on the Project Budget and there IS no
correspondmg decrease m the total amount of the other lme Items m the Project Budget approved
by the City m wntmg, m accordance WIth the terms of thiS Loan Agreement The Borrower
agrees If for any reason the Loan IS not In Balance, the Borrower shall, wlthm 10 days after
request by the City, depOSit With the City or the Escrow Agent, cash, certificates of depOSit or
other collateral satisfactory to the City m an amount which Will place the Loan In Balance, which
depOSit shall first be exhausted before any further disbursement of the proceeds of the Loan shall
be made No disbursement of Loan proceeds shall be made except for the payment of Project
Costs as shown on the Project Budget. No modificatIOn of or amendment to the Project Budget
shall be made WIthout the pnor wntten approval of the City, at ItS sole discretIOn

SECTION 28. INCONSISTENCIES

Ifthere shall be any inconsistency between thiS Loan Agreement and any of the other
Loan Documents, the City shall determme whICh proVISIOn shall prevail.

SECTION 29. REFERENCES TO STATUTES, ETC.

All references herein to statutes, regulatIOns, rules, executive orders, ordmances,
resolutions or notices or circulars Issued by any governmental body shall be deemed to melude
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any and all amendments, supplements and restatements from tIme to tIme to or of such statutes.
regulatIOns, rules, executIve orders. ordinances, resolutIOns, notices and circulars

SECTION 30 CITY RESIDENT EMPLOYMENT REOUIREMENT

The Borrower agrees for Itself and Its successors and assigns, and shall contractually
obhgate the General Contractor and shall cause the General Contractor to contractually obhgate
the Subcontractors, as applicable, to agree, that dunng the Project they shall comply With the
minimum percentage of total worker hours performed by actual residents of the City as speCified
In SectIOn 2-92-330 of the MuniCipal Code of Chicago (at least 50 percent of the total worker
hours worked by persons on the site of the Project shall be performed by actual residents of the
City), prOVided, however. that In additIOn to complYing With thiS percentage, the Borrower, the
General Contractor and the Subcontractors shall be reqUIred to make good faith efforts to utihze
qualified residents of the City In both unskilled and skilled labor pOSitIOns

The Borrower may request a reductIOn or WaIver of thiS minimum percentage level of
Chicagoans as provided for In SectIOn 2-92-330 of the MuniCipal Code of Chicago In accordance
With standards and procedures developed by the Chief Procurement Officer of the City (the
"Chief Procurement Officer")

"Actual residents of the City" shall mean persons domiciled WIthin the City The
domICile IS an indiVidual's one and only true, fixed and permanent home and prinCipal
establishment

The Borrower, the General Contractor and the Subcontractors shall provide for the
maintenance of adequate employee residency records to ensure that actual Chicago residents are
employed on the Project The Borrower, the General Contractor and the Subcontractors shall
maintain copies of personal documents supportive of every Chicago employee's actual record of
residence

Weekly certified payroll reports (U S Department of Labor Form WH-347 or eqUIvalent)
shall be submitted to the CommiSSIOner of DOH In tnpllcate, which shall Identify clearly the
actual reSidence of every employee on each submitted certified payroll The first tIme that an
employee's name appears on a payroll, the date that the company hired the employee should be
written In after the employee's name

The Borrower, the General Contractor and the Subcontractors shall proVide full access to
their employment records to the Chief Procurement Officer, the CommiSSIOner of DOH, the
Supenntendent of the Chicago Police Department, the Inspector General, or any duly authonzed
representatIve thereof The Borrower, the General Contractor and the Subcontractors shall
maintain all relevant persoIUlel data and records for a penod of at least three years after final
acceptance of the work constituting the Project.
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At the dlfectIOn of DOH, affidavits and other supporting documentatIOn WIll be reqUired
of the Borrower, the General Contractor and the Subcontractors to verify or clanfy an employee's
actual address when doubt or lack of clanty has ansen

Good faIth efforts on the part of the Borrower, the General Contractor and the
Subcontractors to prOVIde utilizatIOn of actual ChIcago reSIdents (but not sufficient for the
grantmg of a waiver request as proVided for In the standards and procedures developed by the
ChIef Procurement Officer) shall not suffice to replace the actual, verified achievement of the
reqUirements of thIS SectIOn 30 concernmg the worker hours performed by actual Chicago
reSidents

When work at the Project IS completed, m the event that the City has determined that the
Borrower faIled to ensure the fulfillment of the reqUirement of thIS SectIOn concerning the
worker hours performed by actual Chicago reSidents or failed to report m the manner as mdlcated
above, the CIty WIll thereby be damaged m the failure to prOVIde the benefit of demonstrable
employment to Chicagoans to the degree stipulated m thiS SectIOn Therefore. m such a case of
non-complIance. It IS agreed that 1/20 of I percent, 0.0005, of the aggregate hard constructIOn
costs set forth m the Project Budget (as the same shall be eVIdenced by approved contract value
for the actual contracts) shall be surrendered by the Borrower to the CIty m payment for each
percentage of shortfall toward the stipulated reSidency reqUirement FaIlure to report the
reSidency of employees entirely and correctly shall result In the surrender of the entire lIqUidated
damages as if no ChIcago reSidents were employed m either of the categones. The wIllful
falSIficatIOn of statements and the certificatIOn of payroll data may subject the Borrower, the
General Contractor and/or the Subcontractors to prosecutIOn Any retamage to cover contract
performance that may become due to the Borrower pursuant to Section 2-92-250 of the
MuniCIpal Code of Chicago may be Withheld by the City pendmg the Chief Procurement
Officer's determmatIOn whether the Borrower must surrender damages as provided m this
paragraph

Nothmg herem proVided shall be construed to be a lImitatIOn upon the "Notice of
ReqUirements for Affirmative ActIOn to Ensure Equal Employment Opportumty, Executive
Order 11246" and "Standard Federal Equal Employment Opportumty, Executive Order 11246,"
or other affirmative actIOn requued for equal opportunity under the provlSlons of thiS Loan
Agreement or the other Loan Documents

The Borrower shall cause or reqUIre the provlSlons of this SectIOn 30 to be mcluded m the
Construction Contract and all applIcable Subcontracts.

SECTION 31 NO BUSINESS RELATIONSHIP WITH CITY ELECTED
OFFICIALS

Pursuant to SectIOn 2-156-030(b) of the MunIcipal Code of Chicago, It IS illegal for any
elected offiCIal of the City, or any person actmg at the directIOn of such official, to contact, eIther
orally or m wntmg, any other CIty official or employee WIth respect to any matter mvolvmg any
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person WIth whom the elected official has a "Busmess RelatIOnship" (as defined m Section 2
156-080 ofthe Municipal Code of Chicago), or to participate in any diSCUSSIOn in any City
Council committee heanng or m any City Council meetmg or to vote on any matter mvolvmg the
person WIth whom an elected offiCial has a Busmess RelatIOnship ViolatIOn of SectIOn 2-156
030(b) by any elected OffiCial, or any person actmg at the directIOn of such offiCial, With respect
to any of the Loan Documents, or m connectIOn WIth the transactIOns contemplated thereby, shall
be grounds for termmatlOn of the Loan Documents and the transactions contemplated thereby
The Borrower hereby represents and warrants that, to the best of ItS knowledge after due mqUlry,
no VIOlatIOn of SectIOn 2-156-030(b) has occurred With respect to any of the Loan Documents or
the transactIOns contemplated thereby

SECTION 32 PARKING FACILITIES

The Borrower hereby agrees to provide approximately 135 on-site parkmg spaces (the
"Parking Facllilles") pursuant to the Plans and SpecificatIOns for the use of the tenants of the
Project to the satisfactIOn of the City A total of 34 on-site parkmg spaces shall be available
WithOUt charge to Chicago Housmg Authonty reSidents and the low- and moderate-income
tenants m the Project on a first come, first served baSIS The Parkmg FacilItIeS shall be
mamtamed as such faCIlIties for the term of the Loan.

SECTION 33 INCORPORATION OF RIDER

The document entitled "HUD ReqUired ProVISIOns Rider" attached hereto as Exhibit F IS
hereby mcorporated mto thiS Loan Agreement as if fully set forth herein and shall remam a part
of thiS Agreement so long as the Secretary of HUD or hlslher successors or assigns are the
msurers or holders of the Semor Note (known as the Mortgage Note m the HUD ReqUired
PrOVISIOns Rider) Upon such time as HUD IS no longer the msurer or holder of the Semor Note
or such time as the Semor Note IS paid m full, the parties hereto agree that said HUD ReqUired
PrOVISIOns Rider shall no longer be a part of thiS Loan Agreement
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IN WITNESS WHEREOF, the CIty and the Borrower have caused thts Loan
Agreement to be duly executed and deltvered as of the date first above written

CITY OF CHICAGO
actmg by and through Its Department of Housmg

By: ---f'----\-'L.:-"-----'-----

Name ----l'<--f----------

TltJe- _

SOUTH PARK PLAZA, L P., an Illinois limited partnership

By South Park Plaza, Inc., an Illmois
not-for-profit corporation and Its general partner

By. _

Name _

Title



IN WITNESS WHEREOF, the City and the Borrower have caused thiS Loan
Agreement to be duly executed and delivered as of the date first above written

CITY OF CHICAGO
actmg by and through ItS Department of Housmg

By' _

Name _

Title _

SOUTH PARK PLAZA, L P., an IllInOIS lImited partnership

By South Park Plaza, Inc., an IllinOiS
not-for-profit corporatIOn and ItS general partner

By {lA-fd.o(..G N,u,u.o J

~/~Name. _-;::- _

p~
Title



EXHIBIT A

Additional Loan Documents. If any That certaIn DonatIOns Tax Credit Regulatory. dated as of
September 1, 2003 among the Borrower. the Owner and the City

Address of Borrower South Park Plaza, L P
C/O Woodlawn Commumty Development Corporation
6040 South Harper Avenue
Chicago, lllInOis 60637
AttentIOn Carole MillIson

With Copies to Duane Moms & Heckscher LLP
227 West Monroe Street, SUIte 3400
Chicago. lllInOis 60606
AttentIOn Gall Beesen Dwars

Architect Loewenberg ASSOCiates. Inc, an IllInOIS corporatIOn

ASSignment Agreement that certaIn assignment of the CHA Lease by and between the Owner
and the Borrower

CHA Lease that certain Ground Lease Agreement dated as of September1, 2003 by
and between the Owner and the Chicago HOUSIng Authonty (the
"CHA") made With respect to certain real property to be used as part of
the Project and as legally descnbed on Exhibit A attached thereto

ConstructIOn Contract that certaIn contract dated September 1, 2003 between the Borrower
and the General Contractor for the Project in accordance With the Plans
and SpecIficatIOns

Developer Fee $2,250,000

Environmental Agreement Parties: City, Borrower, General Partner, and the Owner

Escrow Agent Title Services, Inc., an lllInOis corporation

FHLB ASSignment assignment dated Septemberl. 2003 by and between Owner and Cole
Taylor Bank

FHLB Lender. Owner

FHLB Loan Amount. $500,000

FHLB Mortgage. that Third Mortgage, dated as of September 1,2003 between the
Borrower, as mortgagor and the Owner, as mortgagee.



FHLBNote

General Contractor

General Partner

Guaranty PartIes

Imtlal Payment Date'

that Note, dated September 1, 2003 between the Borrower payable to
the order of the Owner in the pnnclpal amount of $500,000

Walsh ConstructIOn Company of IllInOIS, Inc, an IllmOls corporatIOn

South Park Plaza, Inc. an IllmOls corporatIOn

Borrower, General Partner, Owner

the Matunty Date

Interest Rate of the Loan One percent per armum

Jumor ASSIgnment

Jumor Lender

JunIOr Loan Amount

None

None

None

JunIOr Regulatory Agreement None

Loan Amount·

Matunty Date:

$ 7,992,100

December I, 2044

Ordmance AdoptIOn Date' October 31, 2001

Owner Woodlawn Commumty Development Corporation. an IllInOIS not-for-profit
corporatIon

PartnershIp Agreement Amended and Restated LImIted Partnership Agreement of South Park
Plaza L P dated as of the date hereof, and as m effect as of the date
hereof, by and between the General Partner and NEF ASSIgnment
Corporation, as nommee, as the lImIted partner, as such partnership
agreement may be amended to transfer the lImIted partnership mterest
to (I) any lImIted partnershIp of whIch National EqUIty Fund, Inc, an
Illinois not-for-profit corporatIOn ("NEF"), IS the general partner, or (ii)
any lImited lIabIlIty company of whIch NEF IS the managmg member.

Project the acqUIsItIOn of a leasehold mterest m certam land and the constructIOn of SIX
bUIldings to be owned by the Borrower and to be located at the sIte WIthin the
CIty generally bounded by East 26th Street on the north, East 29th Street on the
south, South Praine Avenue on the west and South Dr Martm Luther King, Jr
Dnve on the east, and whIch shall contam, as of the completIOn of constructIOn
thereof, 134 multI-famIly reSIdentIal dwellmg units for low-mcome families
and certam parking faCIlItIes thereon



EXHIBIT A (continued)

Repayment Terms and Matunty Date of the Loan

The entlfe pnnclpal balance outstanding. together with accrued and unpaid
Interest thereon. and any other sums due under any of the Loan Documents.
shall be due and payable In full on the earliest (the "Maturity Date") of (i) the
date on which all outstanding pnnclpal of and accrued and unpatd Interest on
the Semor Loan shall be due and payable In full. or (n) December 1.2044.
provided. however, that the term "Matunty Date" shall also mean such earlier
date as of whichthe pnnclpal of and Interest on the Loan may become due and
payable because of acceleratIOn or prepayment as provided In any of the Loan
Documents

Semor ASSignment

Semor Debt Service

Semor Lender

Semor Loan Amount

Semor Mortgage

SemorNote

Title Company

that certain ASSignment dated as of the date hereof from the Borrower
to the Semor Lender and securing the Semor Note

All payments of pnnclpal and Interest on the Semor Note

Midland Loan Services, Inc, a Delaware corporatIOn

$8,800,000

that Mortgage, dated as of September 1, 2003 between the Borrower, as
mortgagor and the Semor Lender, as mortgagee

that Mortgage Note, dated September 1, 2003 between the Borrower,
as mortgagor and the Semor Lender In the pnnclpal amount of
$8,800,000

Title Services. Inc. an IllinOIS corporatiOn



EXHIBIT A (continued)

Legal Description of Premises:

Parcel 1

A PARCEL OF LAND COMPRISED OF SUNDRY LOTS AND SUB LOTS, TOGETHER WITH THE
VACATED ALLEY'S ADJACENT TO AND ADJOINING SAID LOTS AND SUB LOTS, ALL IN BLOCK 79
AND A PART OF BLOCK 84, BOTH IN THE CANAL TRUSTEES' SUBDIVISION OF THE WEST HALF
OF SECTION 27, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS, BOUNDED AND DESCRIBED AS FOLLOWS

BEGINNING AT THE INTERSECTION OF THE SOUTH LINE OF EAST 26TH STREET WITH THE
WEST LINE OF SOUTH MARTIN LUTHER KING JR DRIVE, FORMERLY SOUTH SOUTH PARK
WAY, (SAID WEST LINE BEING 16500 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF
THE SOUTHWEST QUATER OF SAID SECTION 27),

THENCE SOUTH ALONG SAID WEST LINE OF SAID SOUTH MARTIN LUTHER KING JR DRIVE, A
DISTANCE OF 37546 FEET TO AN INTERSECTION WITH THE SOUTH LINE OF LOT 1 IN H
McAULEY'S SUBDIVISION OF SAID BLOCK 84,

THENCE WEST ALONG THE SOUTH LINE OF SAID LOT, A DISTANCE OF 49 84 FEET TO THE
EAST LINE OF A NORTH AND SOUTH 16 FOOT PUBLIC ALLEY,

THENCE NORTH ALONG SAID EAST LINE, A DISTANCE OF 26 50 FEET TO AN INTERSECTION
WITH THE NORTH LINE OF THE PUBLIC ALLEY, 16 FEET WIDE, AS SAID ALLEY WAS DEDICATED
BY INSTRUMENT RECORDED JANUARY 11, 1951 AS DOCUMENT 14989816 (SAID ALLEY BEING
THE SOUTH 16 FEET OF LOT 13 IN SAID H McAULEY'S SUBDIVISION OF BLOCK 84),

THENCE WEST ALONG THE NORTH LINE OF SAID PUBLIC ALLEY, A DISTANCE OF 193 84 FEET
TO AN INTERSECTION WITH THE EAST LINE OF SOUTH CALUMET AVENUE,

THENCE NORTH ALONG THE EAST LINE OF SOUTH CALUMET AVENUE, A DISTANCE OF 348 72
FEET TO SAID SOUTH LINE OF EAST 26TH STREET,

THENCE EAST ALONG SAID SOUTH LINE OF EAST 26TH STREET (SAID SOUTH LINE BEING ALSO
THE NORTH LINE OF SAID BLOCK 79), A DISTANCE OF 243 62 FEET TO THE POINT OF
BEGINNING



EXHIBIT A CONTINUED

Parcel 2

A PARCEL OF LAND COMPRISED OF SUNDRY LOTS AND SUB LOTS, TOGETHER WITH THE
VACATED ALLEY'S ADJACENT TO AND ADJOINING SAID LOTS AND SUB LOTS, ALL IN BLOCK 79
AND A PART OF BLOCK 84, BOTH IN THE CANAL TRUSTEES' SUBDIVISION OF THE WEST HALF
OF SECTION 27, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS, BOUNDED AND DESCRIBED AS FOLLOWS

BEGINNING AT THE INTERSECTION OF THE SOUTH LINE OF EAST 26TH STREET WITH THE
WEST LINE OF SOUTH CALUMET AVENUE,

THENCE SOUTH ALONG THE WEST LINE OF SOUTH CALUMET AVENUE, A DISTANCE OF 221 93
FEET TO POINT WHICH IS 94 76 FEET, AS MEASURED ALONG SAID WEST LINE, NORTH OF THE
INTERSECTION OF SAID WEST LINE WITH THE SOUTH LINE OF SAID BLOCK 79,

THENCE WEST ALONG A LINE PERPENDICULAR TO SAID WEST LINE OF SAID SOUTH CALUMET
AVENUE, A DISTANCE OF 72 83 FEET,

THENCE SOUTH ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED LINE, A DISTANCE
OF 94 72 FEET TO AN INTERSECTION WITH THE SOUTH LINE OF SAID BLOCK 79,

THENCE WEST ALONG SAID SOUTH LINE OF BLOCK 79, A DISTANCE OF 10700 FEET TO AN
INTERSECTION WITH THE EAST LINE OF THE VACATED NORTH AND SOUTH ALLEY, 16 FEET
WIDE, AS SAID ALLEY WAS VACATED BY ORDINANCE PASSED MAY 24, 1951 AND RECORDED
AUGUST 7, 1951 AS DOCUMENT 15141126,

THENCE SOUTH ALONG THE EAST LINE OF SAID VACATED ALLEY, A DISTANCE OF 56 76 FEET,

THENCE SOUTHWESTWARDLY ALONG A STRAIGHT LINE, A DISTANCE OF 39 54 FEET, TO AN
INTERSECTION WITH A LINE WHICH IS 171 00 FEET EAST OF AND PARALLEL WITH THE EAST
LINE OF SOUTH PRAIRIE AVENUE,

THENCE WEST ALONG A LINE PERPENDICULAR TO SAID EAST LINE OF SOUTH PRAIRIE
AVENUE, A DISTANCE OF 171 00 FEET TO AN INTERSECTION WITH SAID EAST LINE, SAID
POINT OF INTERSECTION BEING 87 63 FEET, AS MEASURED ALONG SAID EAST LINE, SOUTH
OF THE NORTH LINE OF BLOCK 84 (SAID NORTH LINE BEING ALSO THE SOUTH LINE OF BLOCK
79, AFORESAID),

THENCE NORTH ALONG THE EAST LINE OF SOUTH PRAIRIE AVENUE, SAID EAST LINE BEING
ALSO THE WEST LINE OF SAID BLOCKS 79 AND 84, A DISTANCE OF 404 00 FEET TO THE
SOUTH LINE OF EAST 26TH STREET,

THENCE EAST ALONG SAID SOUTH LINE OF EAST 26TH STREET, (SAID SOUTH LINE BEING ALSO
THE NORTH LINE OF SAID BLOCK 79), A DISTANCE OF 375 62 FEET TO THE POINT OF
BEGINNING



EXHIBIT A CONTINUED

Address Commonly Known as:

Parcel 1
2616-2618 South Dr Martin Luther King Jr Drive

2628 South Dr Martin Luther King Jr Drive
2629 South Calumet Avenue

Parcel 2
2600-2614 South Calumet Avenue
2616-2626 South Calumet Avenue
2628-2634 South Calumet Avenue

319-333 East 26 th Street
2611 South Prairie Avenue

2615-2625 South Prairie Avenue
2627-2633 South Prairie Avenue

Permanent Index No.:

Parcel 1

17-27-307-066
17-27-307-066, 17-27-307-067 and 17-27-307-043
17-27-307-066 and 17-27-307-067

Parcel 2

17-27-306-080
17-27-306-080 and 17-27-306-081
17-27-306-081
17-27-306-080
17-27-306-080
17-27-306-080 and 17-27-306-081
17-27-306-081



EXHIBITB

BORROWER'S COUNSEL'S OPINION

City of Clucago
Department of Hous1Og
3I8 South MIchIgan Avenue
ChIcago, Ill100ls 60604

Ladles and Gentlemen

We have acted as counsel for South Park Plaza, L.P , an IllInOIS lImIted partnershIp (the
"Borrower"), South Park Plaza, Inc., an Ill100ls not-for-profit corporatIOn and ItS general partner
(the "General Partner"), and Woodlawn CommunIty Development CorporatIon, an IllinOIS not-for
profit corporatIOn and sole vot1Og member of the General Partner (the "IndemnItor"), 10 connection
WIth a loan to the Borrower 10 the pnnclpal sum of Seven MIllIon Nme Hundred Nmety-Two
Thousand One Hundred Dollars ($7.992.1 00) (referred to herein as the "Loan") made thIS day by the
CIty of ChICago, Ill100ls (the "CIty") The Borrower, the General Partner and the IndemnItor have
requested that tlus op1OlOn be furnIshed to the CIty The Loan IS made pursuant to the proviSIOns of
a Hous1Og Loan Agreement dated as ofthe date hereof by and between the CIty and the Borrower
(the "Loan Agreement"), evidenced by a note dated the date hereof (the "Note") made by the
Borrower to the order of the CIty, and secured by a JunIOr Mortgage, Secunty Agreement and
F1Oanc1Og Statement dated as of the date hereof (the "Mortgage") made by the Borrower to the CIty
on certam real property sItuated 10 ChIcago, Cook County, IllInOIS, and more partIcularly described
on Schedule A attached hereto and hereby made a part hereof (the "Property") The Loan is further
secured by an ASSIgnment of Rents and Leases dated as of the date hereof made by the Borrower to
the CIty (the "ASSIgnment of Rents") and an ASSIgnment of Contracts and Documents dated as of
the date hereof made by the Borrower to the CIty (the "ASSIgnment of Contracts")

In so act10g as counsel for the Borrower, the General Partner and the Indemmtor we have
exammed

A. the executed onginal of the Note;

B an executed onginal of the Loan Agreement;

C an executed onginal of the Mortgage;

D an executed origmal of the Regulatory Agreement (the "Regulatory Agreement")
dated as of the date hereof between the Borrower and the CIty;

E an executed ongmal of the ASSIgnment of Rents,

F an executed ong1OaI of the Assignment of Contracts;



City of Clncago

Page 2

G an executed onglnal of the Escrow Agreement (the "Escrow Agreement") dated as
of the date hereof among the Borrower, the City, Midland Loan Services, Inc (the
"Semor Lender"),

H an executed onglnal of the EnVironmental Indemmty Agreement dated as of the
date hereof among the Borrower, the General Partner, the Indenmltor and the City
(the "Envlronm:ntal Agreement"),

I an executed onglnal of the Guaranty dated as of the date hereof by the Borrower,
General Partner and the Indenmltor In favor ofthe City (the "Guaranty"),

J a certain UCC-l finanCing statement with respect to certain property descnbed In

the Mortgage (the "FinanCing Statement") and executed by the Borrower,

K the onglnal of the Amended and Restated Limited Partnership Agreement dated _
____,200_ In respect of the Borrower (the "Partnership Agreement"),

L the Certificate of Limited Partnership In respect of the Borrower filed With the
Secretary of State of the State of Ilhnols, and recorded In the Office of the
Recorder of Deeds of Cook County, IllinOiS,

M Pohcy for Title Insurance No. , dated , 2003 (the "Title
Pohcy"), Issued by Title Services, Inc, In respect of the Property,

N the ArtICles ofIncorporatlOn, including all amendments thereto, of the General
Partner, as furnished and certified by the Secretary of State of the State of Ilhnois;

o the By-Laws of the General Partner, as certified by the Secretary ofthe General
Partner as of the date hereof,

P the Certificate of Good Standing dated ,_Issued by the Office of the
Secretary of State of the State ofIlhnOls, as to the good standing of the General
Partner,

Q the Articles ofIncorporatlOn, including all amendments thereto, of the Indenmitor,
as funushed and certified by the Secretary of State of the State of Ilhnols,

R the By-Laws of the Indemmtor, as certified by the Secretary of the Indenmltor as
of the date hereof, and
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S the Certificate of Good Standmg dated . 2003. Issued by the Office of
the Secretary of State of the State of IllInois as to the good standing of the
Indemnitor

The Note, the Loan Agreement, the Mortgage, the Regulatory Agreement, the Assignment
of Rents, the Assignment of Contracts, the Escrow Agreement. the Environmental Agreement and
the Fmancing Statements are heremafter collectively referred to as the "Loan Documents"

In our capacity as counsel. we have also exammed such other documents or mstruments as
we have deemed relevant for the purposes of rendenng the opmlOns heremafter set forth

We have also assumed, but have no reason to questIOn. the legal capacity, authonty and the
genumeness of the slgnature~ of and due and proper executIOn and delivery by the respective parties
other than the Borrower, the General Partner and the Indemmtor which have made. executed or
delIvered or will make, execute and delIver the agreements and documents exammed by us

We express no opmlOn as to (I) the laws ofany state orJunsdlctlOn other than the State of
Illmois (and any polItical subdiVisions thereof) and the Umted States of Amenca: and (il) any
matters pertammg or relatmg to the securities laws ofthe Umted States of Amenca, the State of
IllmOls, or any other state

Based upon and subject to the assumptIOns and qualIficatIOns herem stated, It IS our opmlOn
that

The Borrower IS a lImited partnership duly organized and validly eXlstmg under
the laws of the State of IllInOIS. has made all filIngs required by the laws of the
State of IllInOIS m respect of ItS formatIOn and contmumg eXistence. and has all
reqUisite authonty to carry on ItS busmess as descnbed m the Partnership
Agreement and to execute and delIver, and to consummate the transactIOns
contemplated by, each of the Loan Documents

2. The General Partner and the Indemnitor are each a corporation duly orgamzed,
valIdly eXisting and m good standmg under the laws of the State of IllInOIS, and
have all reqUisite authonty to carry on their respective busmesses as described m
their respective Articles ofIncorporatlOn and to execute and deliver the
EnVironmental Agreement and the Guaranty
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3 Under the Partnership Agreement, the General Partner has reqUisite power and
authoTity to execute and deliver each of the Loan Documents on behalfof the
Borrower and all other documents reqUired to be executed by the Borrower m
connectIOn with the Loan and to perform ItS obligatIOns thereunder

4 Each ofthe Loan Documents has been executed and delivered on behalf of the
Borrower by the General Partner and constitutes a legal, valid and bmding
obligatIOn of the Borrower enforceable agamst the Borrower m accordance with
Its respective terms, except to the extent that enforcement of any such terms may
be limited by (a) applicable bankruptcy, reorganizatIOn, debt arrangement,
msolvency or other similar laws generally affectmg creditors' Tights, or (b)
JudiCial and public policy limitatIOns upon the enforcement of certam remedies
mcludmg those which a court of equity may m Its discretIOn declme to enforce

5 The EnVironmental Agreement and the Guaranty have each been executed and
delivered by the Borrower, the General Partner and the Indemnitor and each
constitutes a legal, valid and bmdmg obligatIOn ofeach ofthe Borrower, the
General Partner and the Indemmtor enforceable agamst each such party, jomtly
and severally, m accordance With ItS respective terms, except to the extent that
enforcement of any such terms may be limited by. (a) applicable bankruptcy,
reorganization, debt arrangement, msolvency or other similar laws generally
affectmg creditors' nghts, or (b) judiCial and public policy limitatIOns upon the
enforcement of certam remedies mcludmg those which a court of eqUity may m its
discretion decline to enforce

6 The Mortgage creates, as secunty for the Note, a valid mortgage lien of record on
the Property subject to the exceptIOns disclosed and the limitatIOns and proviSIOns
set forth m the Title Policy

7. The Mortgage creates, as secunty for the Note, a valid perfected security interest
m the fixtures descnbed therem pursuant to the Illmois Umform Commercial
Code, and has been filed m the appropnate offices of the Cook County Recorder
of Deeds Upon the filmg ofthe Fmancmg Statement III the appropnate offices of
the State of IllmOls, the Mortgage and the Fmancmg Statement shall create, as
secunty for the Note, a
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valid perfected secunty Interest 10 the personal property descnbed therem
pursuant to the IllinOiS Umform Commercial Code It is not necessary to file any
other financmg statements pursuant to the Illmols Umform Commercial Code 10

order to perfect said security mterest 10 such fixtures and personal property other
than the Mortgage, the Fmancmg Statement and contmuatlOn statements

8 None of the transactIOns contemplated by the Loan Documents IS m VIOlatIOn of
any statute or rule of law of any applicable Jurisdiction regardmg mterest or usury

9 There IS no actIOn, SUIt or proceedmg at law or in eqUity pendmg, nor to our
knowledge threatened, agamst or affectmg the Borrower or the Premises (as
defined m the Mortgage), before any court or before any governmental or
admmlstrative agency, which If adversely determmed could matenally and
adversely affect the Borrower's ability to perform under the Loan Documents or
any of ItS business or properties or finanCial or other conditions

10 There IS no actIOn, SUIt or proceedmg at law or m eqUity pendmg, nor to our
knowledge threatened, agamst or affectmg the General Partner or the Indemnitor,
before any court or before any governmental or administrative agency, which if
adversely determined could matenally and adversely affect the ability of the
General Partner or the Indemnitor to perform under the EnVironmental Agreement
or the Guaranty or any of their respective busmesses or properties or finanCial or
other conditions or matenally and adversely affect the ability ofthe General
Partner to perform as the general partner of the Borrower.

II The Loan and the transactions contemplated by the Loan Documents are governed
by the laws of the State of IllinOiS

12 The execution and delivery of the Loan Documents and the consummatIOn of the
transactIOns contemplated thereby Will not constitute

A a VIOlatIOn or breach of (I) the Partnership Agreement, (n) any prOVision of
any contract or other mstrument to which the Borrower IS a party or by
which the Borrower or the Premises are bound, or (m) any order, writ,
mJunctlOn, decree, statute, rule or regulation bindmg on the Borrower or
the PremIses, or
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B a breach of any of the provIsIOns of. or constitute a default under. or result
m the creatIOn or ImposItion of any lien or encumbrance (other than the
hens of the City, the JunIOr Lender and the Semor Lender under the Loan
Documents, the JunIOr Loan Documents (as defined m the Loan
Agreement) and the Semor Loan Documents (as defined m the Loan
Agreement» upon any of the property of the Borrower, mcludmg the
Premises, pursuant to. any agreement or other mstrument to which the
Borrower is a party or by whIch the Borrower or the PremIses are bound.

13. The executIOn and delivery of the EnVironmental Agreement and the Guaranty
and the consummation of the transactions contemplated thereby Will not
constitute

A a VIOlatIOn or breach of (I) the Articles ofIncorporatlOn of the General
Partner or of the Indenmltor, (ll) the By-Laws of the General Partner or of
the Indenmltor, (iIi) any provISIon of any contract or other mstrument to
which the General Partner or the Indenmitor IS bound, or (IV) any order,
wnt, injunction, decree, statute, rule or regulatIOn bmdmg on the General
Partner or the Indenmltor, or

B a breach of any of the prOVISIOns of, or constitute a default under, or result
m the creatIOn or ImpOSitIOn of any lien or encumbrance upon any of the
property ofthe General Partner or the Indenmltor pursuant to, any
agreement or other mstrument to which the General Partner or the
Indemnitor IS a party or by which the General Partner or the Indemmtor IS
bound

14 No actIOn of, or filing With, any governmental or public body IS reqUired to
authonze, or IS otherwise reqUIred for the validity of, the executIOn, delivery and
performance of any of the Loan Documents.

15 The Regulatory Agreement and the Assignment of Rents each create a valid
encumbrance of record on the Property.



This opmion IS furrushed for your benefit and for the benefit of any holder or owner of all or
any portIOn of the Loan from tIme to tIme, and may be relIed upon by you and any such other party
m connectIon WIth the Loan, but may not be delIvered to or relIed upon by any other person or
entIty WIthout wrItten consent from the underSIgned firm

Very truly yours,



LEGAL DESCRIPTION

ADDRESS COMMONLY KNOWN AS

PERMANENT INDEX NO :

SCHEDULE A



EXHIBITC

HAZARDOUS MATERIALS

Those certaIn matenals Identified In that certaIn Phase I EnVironmental Site
Assessment, dated July 2, 2003. all of which shall be remedIated In accordance with all applicable
law upon completIOn of the Project'



EXHIBITD

BORROWER'S EOUITY, GRANTS AND LOANS

-SyndICatIOn proceeds $ 10,183,166-

-General Partner ContnbutlOn $ 100

-Owner ContnbutlOn of Site Utility Grant $ 844,408

-Owner Affordable Housmg DonatIOn $ 10,000

-Owner Loan of FHLB proceeds $ 500,000

-Owner Loan of DonatIOn Tax CredIt proceeds $ 1,795,000

- A portIon of the syndicatIOn proceeds WIll be used to repay the note Issued m connectIOn wIth the
Loan Agreement pursuant to whIch the City will lend $5,600,000 of the proceeds of a Senes 2003A
Note to the Borrower for the Project



EXHIBITD

BORROWER'S EOUITY. GRANTS AND LOANS

-SyndIcatIOn proceeds $ 10,183,166·

-General Partner ContnbutlOn $ 100

-Owner ContributIOn of SIte UtIlIty Grant $ 844,408

-Owner Affordable HOUSIng DonatIon $ 10,000

-Owner Loan of FHLB proceeds $ 500,000

-Owner Loan of DonatIOn Tax CredIt proceeds $ 1,795,000

• A portIOn of the syndIcatIOn proceeds wIll be used to repay the note Issued In connectIOn WIth the
Loan Agreement pursuant to which the CIty WIll lend $5.600,000 of the proceeds of a Senes 2003A
Note to the Borrower for the Project



EXHIBITE

FORMS OF ARCHITECT CERTIFICATES

Date

ARCHITECT'S CERTIFICATE (OPENING)

_____,2003

The undersigned, Loewenberg ASSOCiates, Inc ("Architect") hereby certifies to the City of
Chicago, IllinOis ("Lender"), as follows (any term which IS capitalized but not specifically defined
herem shall have the same meanmg as set forth m that certam Housing Loan Agreement
("Agreement") dated ,2003 by and between Lender and South Park Plaza, L P
("Borrower"))

Architect IS an architect licensed and m good standmg m the State of IllinOis

2 Architect has prepared the Plans and SpecificatIOns, and same are, and the Project
Will be when completed m accordance thereWith, m full compliance With all applicable bUlldmg,
zomng and other laws, statutes, codes, regulatIOns and ordmances (collectively, "Laws"), mcludmg,
Without limitatIOn, all applicable pollution control and environmental protection regulatIOns

3 The Project, when completed m accordance with the Plans and Specifications,
Will not encroach upon any recorded or VISIble easement m effect With respect to the Premises

4 The Plans and SpecificatIOns are complete m all respects and were prepared m
accordance With accepted architectural practices, contammg all detail reqUisite for the Project
which, when bUilt and eqUipped m accordance thereWith, shall be ready for occupancy

5 In the aggregate, the ConstructIOn Contract and the eXlstmg Subcontracts contam
all detail necessary to provide for all labor, material and eqUipment reqUired by the Plans and
SpeCificatIOns

6 All necessary permits and other governmental approvals necessary for the
construction of the Project and the Intended occupancy, use and operatIOn thereof have been
obtained as of the date of this Certificate or, if not so obtamed, Architect has no reason to beheve
same Will not be obtamed as and when so required. Such permits and other necessary governmental
approvals are descnbed m Exhibit A attached to this Certificate

7 To our knowledge, there are no petitions, actIOns or proceedmgs pendmg or
threatened to revoke, rescmd, alter or declare mvalid (m any manner adverse to the Project or the
mterest of Lender), any Laws, permits or other necessary governmental approvals relating to the
Real Property (as defined m the Mortgage) or the Project thereon

Adequate mgress and egress to the Project over public streets and nghts of way will be
available dunng the penod of constructIOn of the Project and thereafter



8 All eXisting foundatIOn and subsurface work conforms to the Plans and Specifi-
catIOns and all portIOns of the Project conslstmg of subsurface work has been completed

9 This Certificate IS made with the Intent that It may be relied upon by Lender as a
conditIon to the fundmg of certain proceeds of the Loan

10 Architect has executed and delivered to Lender the Statement of Compliance In
the form attached hereto as Exhibit B

ARCHITECT

Loewenberg ASSOCiates, Inc

By
Its _



EXHIBIT A

Governmental Approvals



EXHIBITB

Statement of ComplIance

I have prepared, or caused to be prepared under my direct superviSIOn, the attached plans and
specificatIOns and state that, to the best of my knowledge and belief and to the extent of my
contractual obligation, they are m compliance With the Environmental Bamers Act, (410 ILCS 25/1
et seq, as supplemented, amended and restated from time to time), and the IllinOis AcceSSibilIty
Code, 71 III Adm Code 400

Signed _
ArchltectlEngmeer

SEAL ILLINOIS REGISTRAnON NO. _

Date _



Date: , 2003

ARCHITECT'S CERTIFICATE <INTERIM)

The under51gned, Loewenberg ASSOCiates. Inc ("Architect") hereby certifies to the City of
Chicago, IllinOis ("Lender"), as follows (any term which IS capitalized but not speCifically defined
herem shall have the same meanmg as set forth m that certam Housmg Loan Agreement
("Agreement") dated .2003 by and between Lender and South Park Plaza, L P
("Borrower"))

(a) Architect IS an architect licensed and m good standmg m the State of IllinOis

(b) Architect has prepared the Plans and SpecificatIOns and supervised the
performance of the constructIOn of the Project and. m connectIOn With the supervisIOn of such
constructIOn, It has made such ViSitS to the Project and undertaken such other mspectlOns of the
constructIOn as are necessary or appropnate m connectIOn with the rendenng by It of the
certificatIOn contamed herem

(c) The constructIOn of the Project to the date of this Certificate IS bemg diligently
prosecuted m accordance With the approved ConstructIOn Schedule and the qUality, deSign and
constructIOn of the Project IS m all matenal respects m accordance WIth the approved Plans and
SpecificatIOns and m compliance With all applicable laws, statutes. regulatIOns, codes, permits and
other governmental reqUirements

(d) Neither the Real Property (as defined m the Mortgage) nor the constructIOn of the
Project to thiS date. nor any eXlstmg or proposed use ofthe Real Property or the Project VIOlates or
WIll VIOlate any eXlstmg applicable zomng. bUildmg. environmental protectIOn, or other statutes,
ordmances. laws or regulatIOns (collectively, "Laws"). and the Plans and SpecificatIOns approved
by Lender comply With all eXlstmg laws, code and other applicable governmental regulatIOns.

(e) All necessary permits and other governmental approvals necessary for the
constructIOn of the Project and the Intended occupancy, use and operatIOn thereof have been
obtamed as of the date ofthls Certificate or, If not so obtamed, Architect has no reason to believe
same will not be obtamed as and when so reqUired Such permits and other necessary governmental
approvals are descnbed m Exhibit A attached to thiS Certificate.

(f) To our knowledge, there are no petitions, actIOns or proceedmgs pendmg or
threatened to revoke, rescind, alter or declare mvalid (m any marmer adverse to the Project or the
mterest of Lender), any Laws, permits or other necessary governmental approvals relatmg to the
Real Property or the Project thereon

(g) All utilities and servICes necessary for the operatIOn of the Premises have been
installed and connected m accordance with all applicable local, state and federal laws, ordinances



and regulations, or, if not so installed, ArchItect has no reason to belIeve same will not be Installed
and connected pnor to the scheduled occupancy ofthe Project

(h) Notlung has come to our attention whIch would cause us to conclude that the
Project cannot be completed In accordance WIth the Plans and SpecIfications and wIthIn the
onginally estimated budget of constructIon costs and constructIOn time schedule approved by
Lender (as establIshed In the Project Budget and the ConstructIOn Schedule)

Tlus CertIficate IS made WIth the Intent that It may be relIed upon by Lender as a condItion
to the fundIng of certaIn proceeds of the Loan

ARCHITECT:

Loewenberg ASSOCIates, Inc

By _

Its'-----



EXHIBIT A

Governmental Approvals



Date: ' 2003

ARCHITECT'S CERTIFICATE (FINAL>

The undersIgned, Loewenberg ASSOCiates, Inc. ("Architect") hereby certifies to the City of
Chicago, IllInOIS ("Lender"), as follows (any term which IS capitalIzed but not speCIfically defined
hereIn shall have the same meanIng as set forth In that certaIn HOUSIng Loan Agreement
("Agreement") dated , 2003 by and between Lender and South Park Plaza, L.P
("Borrower"»

(a) Architect IS an architect licensed and in good standIng In the State of IllinOIS

(b) The constructIOn of the Project has been "substantially completed" as of the date
of thiS Certificate In accordance With the approved Plans and SpecificatIOns For purposes hereof,
the Project being "substantially completed" means that the Project IS usable in ItS present
condItIon for ItS Intended purpose Architect's determination of the total cost to complete the
constructIOn of such of the Project as may be unfimshed IS $ _

(c) Neither the Real Property (as defined In the Mortgage) nor the construction of the
Project Violates or \';111 VIOlate any eXIstIng applIcable zomng, bUIldIng, emlronmental protectIOn or
other statutes, ordInances, laws or regulatIOns (collectIvely, "Laws")

(d) All necessary permits and other governmental approvals necessary for the
construction of the Project and the Intended occupancy, use and operatIOn thereof have been
obtaIned as of the date of this Certificate Such permIts and other necessary governmental approvals
are descnbed In Exhibit A attached to thiS CertIficate

(e) To our knowledge, there are no petItions, actIOns or proceedIngs pending or
threatened to revoke, reSCInd, alter or declare invalId (In any marmer adverse to the Project or the
Interest of Lender), any Laws, permIts or other necessary governmental approvals relatIng to the
Real Property or the Project thereon.



Tlus Certificate IS made WIth the Intent that It may be rehed upon by Lender as a condItIOn
to the funding of certaIn proceeds of the Loan

ARCHITECT:

Loewenberg ASSOCIates, Inc

By __

Its _



EXHIBIT A

Governmental Approvals



EXHIBITF
HUD-REQUIRED PROVISIONS RIDER

THIS RIDER IS attached to and made a part of that certain Housing Loan Agreement (the
"Document"), dated as of September I. 2003 entered Into by and between the CIty of ChIcago.
IllInOIS. an IllInOIS mumclpal corporatIOn (the "Subordinate Lender"), through ItS Department of
HOUSing ("DOH"), haVing ItS offices at 318 South Michigan Avenue. Chicago, IllinOiS 60604, and
South Park Plaza. L.P , an IllinOiS lImited partnership (the "Borrower") haVing ItS offices at 6040
South Harper Avenue, Chicago, IllInOIS 60637, relating to the propertIes known as South Park
Plaza Apartments and located generally In the area WIthin the City bounded by East 26th Street on
the north, South Prame Avenue on the west. East 29th Street on the south and South Dr Martin
Luther Kmg. Jr Dnve on the east

In the event of any conflict, mconslstency or ambIgUIty between the provISIons of thiS Rider
and the provisions of the Document, the prOVISIOns of thIs Rider shall control. All capItalized terms
used herem and not otherwIse defined herem shall have the meanmg given to such terms in the
Document As used herem. the term "HUD" shall mean the Umted States Department of Housmg
and Urban Development, the term "FHA" shall mean the Federal Housmg AdmlmstratlOn, an
adminIstratIve agency wlthm HUD, the term "Project" shall have the same meanmg as m the HUD
Regulatory Agreement described below, and the term "HUDIFHA Loan Documents" shall mean the
follOWing documents relatmg to the FHA-msured mortgage loan for the Project (Project No 071
35693)'

A Commitment for Insurance dated January 22, 2002, as amended, Issued by the
Secretary of HUD pursuant to SectIOn 221 (d)(4) to Developers Mortgage
CorporatIOn, an IllinOiS corporatIOn, to be aSSigned at closmg to Midland Loan
ServIces, Inc, a Delaware corporation ("Mortgagee") m the ongInal amount of
$8,800,000,

B Buildmg Loan Agreement dated September 1, 2003 between the Borrower and
Mortgagee,

C. Mortgage Note dated September 1,2003 made by the Borrower payable to the
order of Mortgagee in the pnnclpal amount of $8,800,000 (the "Mortgage Note");

D. Mortgage dated September 1.2003 made by Borrower in favor of Mortgagee and
encumbenng the Project as secunty for the Mortgage Note (the "Mortgage"),

E Secunty Agreement (Chattel Mortgage) dated September 1,2003 between the
Borrower, as debtor, and Mortgagee and/or the Secretary of HUD as their interests
may appear, as secured party,

F UCC-l Fmancmg Statement made by the Borrower, as debtor, m favor of
Mortgagee and/or the Secretary of HUD as their Interests may appear, as secured
party,and



G. Regulatory Agreement for MultIfamIly Housmg Projects, dated September 1,
2003,2003 between the Borrower and HUD (the "HUD Regulatory Agreement")

H. AssIgnment of Rents and Leases dated as of September 1. 2003. from Borrower to
Mortgagee

I ASSIgnment of Contracts and Documents dated as of September I. 2003. from
Borrower to Mortgagee

R-I Notwlthstandmg anythmg m the Document to the contrary, the provlSlons of the Document
are subordinate to all apphcable Federal statutes, HUD mortgage msurance regulatIons and
related HUD dlfectlves and admInIstratIve reqUIrements other than those HUD Mortgage
msurance regulatIOns, related HUD dIrectIves or admInIstratIve reqUIrements whIch have
been waIved m wntmg by HUD wIth respect to the Project The provIsIOns of the Document
are also expressly subordmate to the HUDIFHA Loan Documents In the event of any
conflict between the Document and the provIsIOns of apphcable Federal Statutes, HUD
mortgage msurance regulatIOns, related HUD dIrectives and admInIstratIve reqUIrements, or
HUDIFHA Loan Documents. the Federal statutes, HUD mortgage msurance regulatIOns,
related HUD directives and adminIstratIve reqUIrements and HUDIFHA Loan Documents
shall control, except for those HUD mortgage msurance regulatIOns. related HUD directIves
or admmlstratlve reqUIrements whIch have been waIved m wntmg by HUD with respect to
the Project

R-2 Fatlure on the part of the Borrower to comply wIth the covenants contamed m the
Document shall not serve as a baSIS for default on any HUD-msured or HUD-held mortgage
on the Project

R-3 Comphance by the Borrower wIth the prOVISIOns and covenants of the Document and
enforcement of the proVISIOns and covenants contamed m the Document, mcludmg, but not
hmlted to. any mdemnIficatlOn proVISIOns or covenants. Will not and shall not result m any
claIm or hen agamst the Project. any asset of the Project, the proceeds of the Mortgage, any
reserve, or deposIt reqUIred by HUD m connectIOn with the Mortgage transactIOn or the rents
or other mcome from the Project. other than dlstnbutable "Surplus Cash" (as that term
"Surplus Cash" IS defined m the HUD Regulatory Agreement)

R-4 No amendment to the Document made after the date of any HUD endorsement of the
Mortgage Note shall have any force or effect untIl and unless such amendment IS approved
m wntmg by HUD No amendment made after the aforesaId date to any HUDIFHA Loan
Document shall be bmdmg upon the Subordmate Lender unless the Subordmate Lender has
consented thereto m wntmg

R-5 Unless waived in wntmg by HUD wIth respect to the Project, any actIon of the Borrower
whIch IS prohIbIted or reqUIred by HUD pursuant to apphcable Federal law, HUD
regulations, HUD dIrectIves and admmlstratIve requIrements or the HUDIFHA Loan
Documents shall supersede any confllctmg provIsIon of the Document, and the performance
or fatlure to perform of the Borrower m accordance wIth such laws, regulatIOns, directIves,



adlnlmstratlve reqwrements or HUDIFHA Loan Docwnents shall not constitute an event of
default under the Document

R-6 So long as HUD IS the insurer or holder of any mortgage on the Project or any indebtedness
secured by a mortgage on the Project. the Borrower, the General Partner and any pnncipal of
either of the foregoing shall not and are not permItted to pay any amount required to be paId
under the provIsIOns of the Docwnent except from dIstnbutable Surplus Cash, as such term
IS defined In, and In accordance WIth the condItIons prescnbed In the HUD Regulatory
Agreement, unless otherwIse specIfically permItted In WrItIng by HUD FaIlure to pay,
when due, any such reqUIred amount due to lack of dIstributable Surplus Cash shall not be
an event of default under the Document but such amount shall accrue and be payable when
there IS sufficIent avaIlable Surplus Cash or at the unaccelerated maturity date of the Note,
whIchever shall first occur

R-7 In the event of the appoIntment by any court of any person, other than HUD or the
Mortgagee, as a receIver, as a mortgagee or party In possessIOn, or In the event of any
enforcement of any asSIgnment of leases, rents, Issues, profits, or contracts contained In the
Document, WIth or WIthout court actIOn, no rents, revenue or other Income of the Project
collected by the receIver, person In possessIOn or person purSUIng enforcement as aforesaId,
shall be utilIzed for the payment of Interest, pnncipal or any other amount due and payable
under the proVISIons of the Document except from dIstnbutable Surplus Cash In accordance
WIth the HUD Regulatory Agreement. The receiver, person In posseSSIOn or person
purSUIng enforcement shall operate the Project in accordance WIth all proVISIons of the
HUDIFHA Loan Documents

R-8 A duplIcate of each notice gIven, whether reqUIred or permItted to be gIven, under the
proVISIOns of the Document shall also be gIven to

Department of HOUSIng and Urban Development
77 West Jackson Blvd
ChIcago, IL 60604
AttentIOn DIrector of MultI-FamIly HOUSIng

Project No 071-35693

HUD may deSIgnate any further or dIfferent addresses for such duplIcate notIces

R-9 NotwIthstandIng anything In the Document to the contrary, the Borrower and ItS successors
and assigns may sell, convey, transfer, lease, sublease or encumber the Project or any part
thereof prOVIded it obtaIns the pnor wntten consent of HUD to any such sale, conveyance,
transfer, lease, sublease or encwnbrance The Borrower may make applIcation to HUD for
approval of a Transfer of Physical Assets In accordance WIth HUD regulatIOns, directives
and polICIes. A duplIcate copy of such applIcatIOn shall be served on the SubordInate
Lender WithIn 90 days after such service, the SubordInate Lender shall serve WrItten notice
of ItS approval of such transfer, or of ItS reqUIrements for approval of such transfer, on
HUD, the Mortgagee and the Borrower. No such transfer shall occur or be effective until the
SubordInate Lender's reqUIrements shall have been satisfied. In the event the Subordinate
Lender falls to serve such notIce on HUD, the Mortgagee and the Borrower withIn saId tIme,



then any consent by HUD to such transfer shall be conclusively deemed to be the
Subordinate Lender's prior wntten consent to such transfer and consummatIon of such
transfer shall not be a default under the Document

R-IO The Document and all covenants and provisions therem and all hen nghts created thereby, if
any, shall automatically terminate in the event of a deed m heu of foreclosure of any
mortgage msured or held by HUD With respect to the Project or any portIOn thereof Upon
such termmatlOn, Subordmate Lender shall furnish to HUD and the Mortgagee such releases
and other documentatIOn as HUD or the Mortgagee shall deem necessary or convement to
confirm or eVidence such termmatlOn

R-ll Notwithstandmg anythmg In the Document to the contrary, the provisions of thiS HUD
ReqUired ProVISIOns Rider are for the benefit of and are enforceable by HUD and the
Mortgagee



Wherefore, this Rlder was executed as of the date set forth above.

SOUTH PARK PLAZA, L P
an Illmois limited partnerslup

By SOUTH PARK PLAZA, INC . an IllinOis
not-for-profit corporatIOn and itS general partner

By

Its

The foregomg HUD-ReqUireg ProvISIons Rlder is hereby acknowledged and consented to by the
underSigned as of the :13 /Cp. day of 5"t.:."",.k < ,2003

City of Chicago, Illinois
by and through ItS Department of Housing

By _

Commissioner of HOllsmg



Wherefore, this Rider was executed as of the date set forth above.

SOUTH PARK PLAZA, L P
an IllinoIs limned partnership

By' SOUTH PARK PLAZA, INC., an Illinois
not-for-profit corporatIOn and ItS general partner

By' _

Its

The foregomg HUD-ReqUirep Provisions Rider is hereby acknowledged and consented to by the
undersigned as of the .1S.tl,day of¥- 't" ,2003

City of Chicago, IllinOIS
by and through ItS Department of Housmg

By -:::---r-H:J--::-::-::--=----


